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Dear Commissioner Newman:

During the July 28, 2009 Open Meeting discussion of this docket, you requested
additional information concerning the Memorandum of Understanding (“MOU”) with the
City of Eloy. Global Water Resources, LLC (“Global Parent”) has also entered into
MOUs with the Cities of Maricopa and Casa Grande, the Town of Buckeye and the Ak-
Chin Indian Community. A complete set of agreements with Cities, Towns and Indian
Communities is attached as follows (agreements with payments are marked with *):

Entity Type Exhibit Date

City of Casa Grande * MOU A 19 Dec. 2005
City of Maricopa * MOU B 25 Dec. 2005
Ak-Chin Community Letter Agreement C 23 May 2006
City of Maricopa * License Agreement D 9 Nov. 2006
Town of Buckeye MOU E 2 Oct. 2007
Town of Buckeye Agreement regarding F 22 Oct. 2007

Hassayampa Sub Basin

City of Eloy * MOU : G 25 Aug. 2008
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Overview of MOUs

The common element in these agreements is a concern for water resource
management and water conservation on a regional level. Global, Maricopa, Casa Grande,
Buckeye, Eloy, and the Ak-Chin Community all believe that this can only be done
through coordinated regional planning. For example, the Eloy MOU contains numerous
provisions regarding water conservation. The Eloy MOU:

° Provides that Global and Eloy “will work together in promoting
community and school water conservation programs.” (Section 7)
) Acknowledges the “critical nature of reclaimed water” for water planning.
(Section 8)
e Requires Global Water — Picacho Cove to “use reasonable best efforts to

use and utilize reclaimed water in the region to the extent permissible...
for all residential, commercial and industrial applications.” (Section 8)

° Provides that Global and Eloy will “explore joint water reclamation
projects for parks and school playgrounds, and will encourage the
development of light commercial and industrial uses of reclaimed water.”

(Section 8)

° Encourages Eloy to “install dual plumbing in all future City owned
buildings or facilities” served by Global Water — Picacho Cove. (Section
8)

° Requires Global to provide a water / wastewater “Plan for Growth” to

Eloy each year. (Section 10)

L Requires Global to “explore... and conduct extensive water conservation
programs and outreach education programs to promote water conservation
in the community, schools, and public facilities.” (Section 12)

Another common feature of these agreements is the exchange of information. All
too often, cities and investor-owned utilities have a distant or even adversarial
relationship. A contributing factor is often the lack of communication. These
agreements all have provisions that require communication and the exchange of
information between Global and the City, Town, or Indian Community. For example, the
Eloy MOU requires:
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o Monthly meetings between Global and the City. (Section 1)

° Annual Report by Global to the City. (Section 2)

° Sharing Geographic Information System (GIS) information. (Section 13)
° Sharing emergency, operations, and rapid response plans. (Section 13)

The MOUSs marked with an asterisk (*) contain a provision for Global to pay the
relevant city a franchise fee of 2-3% of gross revenues, and to pay a one-time fee of $100
(or $50 in some circumstances) for new hook-ups. These specific MOUs also contain
valuable provisions for Global (and its customers) such as access to public rights of way
and expedited permit reviews. Those MOUs also contain provisions for the City to
support Global CCN extensions, and for Global to support annexations into the City.
(See e.g. Eloy MOU at Sections 14 and 16).

- MOUs are public agreements fully disclosed to the Commission

These agreements are public agreements that have been previously disclosed to
the Commission. The first MOUs were with the Cities of Maricopa and Casa Grande.
These agreements were adopted in public city council meetings. After they were signed,
Global Parent issued a press release (Exhibit H) and provided copies to Commission
Staff. In addition, Global Parent briefed the Commissioners, their aides, and Commission
Staff concerning the MOUs. These MOUs were also discussed in publicly-filed
testimony on several occasions:

Witness Testimony Type | Date Docket No. Pages
Trevor T. Hill Direct Jan. 26, 2007 06-0199 etal | 20-22
Trevor T. Hill Rebuttal 14 Feb. 2007 06-0199 etal | 14-16
Trevor T. Hill Direct 3 Aug. 2007 06-0200 et al | 24-25
Trevor T. Hill Supp. Direct 30 Nov. 2007 06-0200 etal | 3-14
Trevor T. Hill Direct 20 Feb. 2009 09-0077 etal | 24-26
Jamie Moe Direct 20 Feb. 2009 09-0077 etal | 23-25

Likewise, the MOU with Eloy has never been a secret. During the original

CC&N hearing for Global Water — Picacho Cove (i.e. the case before this docket), Global
Parent’s President Mr. Hill testified that Global Parent was discussing an MOU “in some
detail” with Eloy. (Transcript, 20 December 2007 at p. 17, lines 6-11). The
Commission’s CC&N order also discussed the possibility of a MOU between Global
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Parent and the City of Eloy. (Decision No. 70312, April 24, 2008, page 7, lines 1-17).
After extended negotiations, Global Parent and Eloy entered into a MOU on August 25,
2008. The MOU was approved at a public city council meeting. Shortly thereafter,
Global Parent issued a press release announcing the MOU (Exhibit I).

Economic Development Group of Eloy.

A unique provision in the Eloy MOU requires Global Parent to make certain
payments to the Economic Development Group of Eloy (EDGE). The payment is
$369,000, in 60 equal monthly payments of $6,150. (Eloy MOU, Section 16). The
monthly payments began in September 2008. It’s important to note that the payments are
off-set against future franchise fee payments. (Eloy MOU, Section 16).

EDGE is a non-profit corporation that works to promote economic development
in Eloy. EDGE’s articles of incorporation and bylaws are attached as Exhibit J.
EDGE’s website is http://edgeaz.org/index.html. EDGE’s members and board of
directors are listed on its website. Its members include other public service entities,
including Electrical District No. 4, Red Rock Utilities (owned by Diamond Ventures),
SRP, Allied Waste, and the Eloy Fire District. In addition, many other businesses and
individuals are members.

As the list of members shows, it is very common for utilities and other businesses
in a community to participate in economic development groups and activities for that
community. Indeed, supporting the local economy is part of sound business planning.
In this case, both the City of Eloy and Global believe that contributing to EDGE will
provide long term benefits — to Global’s customers and neighbors. These contributions
are made by the parent company — not the utility, and demonstrate Global’s continuing
commitment to ensuring the vitality and sustainability of its service areas.

That commitment also animates Global’s regional water planning efforts — efforts
that have brought Global and the cities it serves together in a shared vision of sustainable
water use, and that have already resulted in extraordinary reductions in groundwater use
in areas where it has been put into effect.

We hope that this information is helpful and informative regarding the MOUs,
and the Eloy MOU in particular. If you have any questions, please free to give me a call
at 602.256.6100 or Global’s President, Trevor Hill, at 623.518.4168. In addition, you
could also call Mayor Bryon K. Jackson of Eloy at 520.466.9201.
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Very truly yours,

ROSHKA DeWULF & PATTEN, PLC

aammmnem "
[ SRl

Timothy J. Sabo

Attorneys for Global Water Resources, LLC
cc: Chairman Kristin K. Mayes

Commissioner Gary Pierce

Commissioner Sandra D. Kennedy

Commissioner Bob Stump

ACC Docket Control

Chief Administrative Law Judge Lyn Farmer

Mzr. Steve Olea, Director, Utilities Division

Janice Alward, Esq., Chief Counsel

Gayle Cooper, CEcD, Executive Director, Economic Development Group of Eloy
The Honorable Bryon K. Jackson, Mayor of Eloy (w/o attachments)




M%MQ&&%@BUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (this “MOU™) is entered into as of
i)@ﬁem%{ﬁr?? 2005 between Global Water Resources, LLC, a Delaware limited lability

S

company (“Global™), and the City of Casa Grande, a municipal corporation ("City”).
RECITALS

WHEREAS Global is engaged in the business of providing water, wastewater and
reclaimed water infrastructure services both inside and outside the jurisdictional boundaries of

the City;

WHEREAS Global is the owner of Santa Cruz Water Company, LLC (*SCW") and Palo
Verde Utilities Company, LLC (*PVU”) (collectively “Utility Companies™) and provides utility

services through these entities;

WHEREAS SCW and PVU are Arizona public service corporations defined in Article
15, Section 2, of the Arizona Constitution and, as such, are regulated by the Arizona Corporation
Commission (“ACC™). SCW and PVU have been issued Certificates of Convenience and
Necessity (“CC&N™) by the ACC to provide water and waste water serviges (collectively the

“Utility Services™), respectively in designated geographic areas within the State of Arizona;

WHEREAS the City is experiencing rapid growth, and in order to facilitate and manage
further growth, the City wishes to strengthen its relationship with Global and its Utility

City;

WIEREAS the City intends to facilitate and manage further growth in accordance with

its obligations under the Growing Smarter legislation and Growing Smarter Plus legislation

enacted into law by the Arizona Legislature;




WHERFEAS the City ig in the procéss of annexing certain real property, as more fully
deseribed on Exhibit A hereto (the “Subject Territories”) and, in connection therewith, the
Parties desire to work closely and cooperate with each other to assist the orderly assimilation of

these areas;

WHEREAS the City is supportive of Global’s pending application to the ACC for
expansion of its CC&N for Utility Services in the City’s General Planning Area and the Parties
acknowledge that the expansion of the CC&N over the Subject Territories may not be finalized
until such time as the appropriate Arizona Department of Water Resources (“ADWR?”), Arizona
Department of Environmental Quality (“ADEQ™ and Central Arizona Association of
Governments (“CAAG™) permits and approvals are in place and the Parties acknowledge that it

will require cooperation and mutual support to achieve the necessary regulatory approvals;

WHEREAS the Parties wish to form a Public Private Partnership which will benefit both
Parties and significantly enhance and streamline the manner in which the Parties currently work

together;

WHERFAS the Parties believe such a Public Private Partnership currently represents the
most cost-effective and efficient solution to the water and wastewater challenges facing the

City"s current and anticipated future residents;

WHEREAS the Parties believe that such a Public Private Partnership will result in the
harmonization of rates within Global’s service area, thereby mitigating customer confusion

regarding rates and utility services;

WHEREAS the City secks to increase its involvement in the water and wastewater

business within its current municipal limits and its entire planning area;

WHERFEAS the City seeks innovative revenue streams that maintain the City’s long-term

fiscal health and defray cost impacts that may occur in areas that are outside current municipal




limits but within its plapning area;

WHEREAS the Parties acknowledge Global’s commitiment to the City to date, including
Global’s material capital expenditures, its expressed intent to be a contributing corporate citizen

in the community, and its desire to have a positive working relationship with the City;

WHEREAS the Partics acknowledge the significant material capital expenditures and the
consequent strong commitment that will be required by Global to meet the challenges created by

the current rapid growth occurring within the City, and the anticipated continuing future growth;

WHEREAS the Parties acknowledge the universal importance of water and wastewater
services to all governmental jurisdictions, the unique challenges faced by the City in meeting the
needs of the development community, and the unprecedented growth the City is currently

experiencing,

WHERFEAS the Parties acknowledge that the following terms are not intended to limit or
increase the legal responsibilities of the City nor the statutory requirements of Global or its

Utility Companies;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency

of which are hereby acknowledged, the parties hereto agree as follows:

1. Coordination and Communications. Staff of the City and Global shall meet on a
regularly scheduled monthly basis, and more or less often as needed by mutual consent. City
representatives at these meetings shall normally be the City Manager, the Public Works Director,
and the Planning Director, and/or their designees. Global’s representatives at these meeting shall
normally be the President, the Chief Financial Officer and the Manager of Construction, or their

designees. Other meetings with other representatives may be arranged as needed.

2. Annual Report to the City of Casa Grande. Global shall submit an Annual Report

to the Mayor and City Council. This Annual Report shall normally be submitted by April Ist




each vyear, unless the Parties agree on a different date. The report shall include:  Annual
revenues and expenditures, total number of water and wastewater customers, customers added
thig past year, number of customers anticipated to be connected next year, water and wastewater
facilities completed in preceding year, planned projects for the next year(s), and a copy of the
annual report to the ACC. Global shall provide free of charge to the City copies of any annual
treports Global provides to ADEQ and/or ADWR,

3. Proposed Rate and/or Fee Adjustments. Global shall submit proposed rate and/or

fee adjustments to the Mayor and City Coungil for review and comment prior to submission 1o
the ACC. Global shall allow the City thirty days for the Mayor and City Council to conduct a
public hearing at the City’s next properly noticeable regularly scheduled City Council meeting

regarding the proposed rate and/or fee adjusiment before submission to the ACC.

4, Ovperating/License Agreement and Fees. The parties shall enter info an

operating/license agreement for utility services provided within the City’s current and existing
incorporated limits, and for utility services provided within Global’s Planning Area (as set forth
on Exhibit A attached hereto which relates to areas outside of the City’s current and existing
incorporated limits), with the understanding that the City will endeavor in good faith to promptly
replace the operating/license agreement with a franchise agreement on or before October 15,
2007 in the event that the ACC Order provided for below has not been entered by April 14, 2006.
Pursuant to the operating/license agreement, and subject to the earlier of (1) entry of a final order
(the “ACC Order”) by the Arizona Corporation Commission approving the fee provided for
herein; or (i) April 14, 2006, a fee of 3% of Gross Revenues as it relates to consumptive use of
water and wastewater by residential and commercial customers within the existing incorporated
limits of the City, the Subject Territories and in Global’s Planning Area shall be paid by Global
to the City of Casa Grande. If the ACC Order has not been entered by April 14, 2006 following
diligent efforts (which the City will in good faith support and take reasonable steps to cause other
interested parties to support), then the fee of 3% as provided for above shall be reduced to 2%
with respect to the consumptive use of water and wastewater residential and commercial

customers located outside the jurisdictional limits of the City but within Global’s Planning Area;

however, if any property located outside the City’s jurisdictional limits becomes a part of the




City’s jurisdictional limits through an annexation, then the fee shall automatically be increased
from 2% to 3% for the annexed property on the date the annexation is effective. In the event the
ACC declines to enter the ACC Order, the City will then proceed with a franchise election (at
Global’s cost) seeking approval of the fees provided for in this Section 5 and to grant Global a
franchise in connection therewith for a term of 25 years. The franchise election shall take place
oit a date to be set by the City and shall occur no later than the earlier of 18 months following the
ACC declining to enter the ACC Order or October 15, 2007. Upon the request of Global, the
City agrees to continue to cause franchise elections to oceur (at Global's cost) on at least an
annual basis seeking approval of the franchise provided for herein. All of the foregoing payments
shall be made on a quarterly basis. Gross Revenues shall include base fees, consumptive fees,
and industrial and commercial reclaimed water sales but shall not include revenues as they arise
from hook up fees, service connection fees, termination fees, reconnect or disconnect fees, late
fees, NSF fees, account handling fees, or bulk service rate on the sale of construction water. The
parties acknowledge that Global will seck the consent of the ACC to allow for inclusion of all
fees deseribed within this Section in the monthly consumptive billing of the utilities. The fees
provided for in this Section 5 are flow through fees to PVU and SCW and are incremental to the
rates currently set in place by the ACC; however, if the ACC does not approve these fees to be
added to the monthly consumptive billings of the Utility Companies, Global shall pay the fees as

an operating expense.

5. Financing Options. The City of Casa Grande and Global shall jointly explore
potential financing options for Global to finance its projects within the City. If the City and
Global agree to jointly finanee a projeet, the Parties will enter into a separate agreement for each

project.

6. Local Office.  Global shall maintain an office at its Casa Grande headquarters
facilities to be located at the Palo Verde South East Water Reclamation Campus or in an
alternative location within Global’s Planning Area until such time as sufficient customers are in

place so as to wairant the office being in another location which will be established by Global

with input from the City.




7. Conservation Efforts. The City will assist Global in promoting comrmunity and

school water conservation programs. Assistance may include distribution of educational

materials and access tomaking presentations at City and school functions.

8. Reclaimed Water and Reclamation Projects. The parties acknowledge the City's

interest in long term access to reclaimed water, The parties further acknowledge Global Water’s
leadership in the field of water reuse in the region and the critical nature of reclaimed water to
the (Gilobal Water business and regional conservation plan. Accordingly, Global Water agrees to
use reasonable best commercial efforts to use and utilize reclaimed water in the region to the
extent permissible under existing and future Arizona Department of Environmental Quality
(“ADEQ™ policy for all residential, commercial and industrial applications within Global’s
service area. The City and Global will exploré water reclamation projects for parks and school
playgrounds, and will encourage the development of light commercial and industrial uses of
reclaimed water. Additionally, for that water which cannot be beneficially used within the
service area, Global will either recharge for its benefit that certain volume of water or make that
certain volume of water available to the City for recharge on a long term basis, if financially
feasible, as determined in the sole discretion of the City, the City will install dual plumbing in all
future City owned buildings serviced by Global such that reclaimed water can be used to flush
toilets and serve other non-potable water demands, per Global’s guidelines and State and Federal
law. The City shall bear the cost of this infrastructure, and shall provide signage to announce the
use of reclaimed water in all public places to assist with conservation and public education

efforts.

9. Economic Development. The City and Global will explore possible joint efforts

to support industrial and commercial uses in the City. Global will augment the City’s economic
development efforts with its corporate network wherever possible. The City and Global will
explore co-funding of speecific employment generating economic development initiatives and

participate on economie development committee(s).

14, Land Use Planning and Water/Wastewater Planning,  Global shall prepare an

annual “Plan for Growth” for the City of Casa Grande’s planning area. The City staff shall




provide input and comments ot changing land use and density patterns to assist Global in this

planning effort. Global shall submit its annual “Plan for Growth™ repott to the Mayor and City

Council by April 1st, unless the Parties agree to.a different date.

11.  Fee. Effective January 1, 2006 Global shall pay a voluntary fee totaling One
Hundred Dollars ($100.00) for each residential home connecting to Global’s water and
wastewater system within the jurisdictions of the City, a5 amended from time to time, or outside
the jurisdictions of the City but within Global’s Planning Area (attached hereto as Exhibit A). To
the extent a home connects to only one service, the fee shall be reduced to fifty dollars ($50.00).
The fee will assist the City in defraying administrative costs for water and wastewater services,
including regional planning. The fee shall be payable quarterly in arrears and will become due

upon the connection of a water meter to an occupied residential dwelling by a homeowner.

12, Community Outreach. The City and Global shall work cooperatively to prepare,
cost-share {in-kind services such as web hosting, graphic design, etc. is considered equitable to
actual funds), and disseminate a community ontreach packet. The community outreach packet
will be a collaborative effort by multiple entities within the City, to be distributed to existing and
new homeowners. Global will explore commitments to fund and conduect extensive water
conservation programs and outreach education programs to promote water conservation in the
community, schools, and public facilities, Global will explore co-sponsoring significant water
reclamation demonstration projects. Global will support community events with bottled water

and a presence at all major municipal functions and events.

13 Geographic Information System and Information Technology. The City and

Global shall work collaboratively in developing and updating the City’s Geographical
Information System (“GIS™). This may include data sharing and/or integration, cost-sharing on
GIS surveying, cost-sharing on a GIS Geodesic Marker, and other GIS related administrative
items. The City and Global shall share and integrate SCADA systems, CCD Security Data and
Vulnerability Preparedness, Emergency, Operations, and Rapid Response Plans, Broadband

Wireless network sharing, and Internet Site Linking. The City and Global shall also explore

opportunities for collaborative billing services.




14.  Annexation. Global shall support the annexation efforts of the City. Global shall

support the City’s efforts to manage and coordinate development in Global’s Planning Areas.
Global will provide water and wastewater modeling services to determine the impact of proposed
developmenits.  Global will share and publish long-term master plans with the City and
continuously update the plans so that the water and wastewater infrastructure is coordinated with

the City’s infrastructure plans.

15.  Permits. The City will endeavor to streamline permit issuance, plan review, and
related design and construction regulatory issues for Global. The City will endeavor to treat
Global's permitting submissions as a priority and shall provide the highest priority review the
City can produce in order to return permits promptly. The City will endeavor to assist and
support Global’s efforts to obtain CAAG 208, CC&N, ADEQ, ADWR and other regulatory
approvals required within the Subject Territories. If the City cannot provide a prompt review of
Global’s permits or plans, Global shall have the option of reimbursing the City for any costs
incurred by the City if the City, at Global’s request, hires an outside consultant to expedite the
review of Global’s permits and plans. Any such consultants shall report directly to the City and

take direction only therefrom.

16.  Designated Management Area. The City and Global shall work together to

facilitate the designation of the City of Casa Grande as 3 Designated Management Agency 1©
implement and enforce the portions of the area wide Water Quality Management Plan within its
designated area, which will be the City’s current planning area, as illustrated by the City of Casa

Grande General Plan.

17.  Joint Actions and Conditions. In order to effectuate this MOU, and in addition to

the actions otherwise set forth herein which shall in good faith be pursued by the parties hereto,

the parties shall undertake (or the parties shall suppert one another in taking) the following

actions in good faith:




4. ACC approval of SCW and PVU’s proposed expansion of the CC&N over

Global's Planning Area;

b. Execution and approval of an operating/license agreement with the City for
Utility Services provided within the City’s current and existing jurisdictional
boundary and for Utility Services provided outside the City’s current and

existing jurisdictional boundary but within Global’s Planning Area;

¢. ACC approval of the operating/license agreement deseribed in Section 5 and

Section 19(b) above;

d. ACC approval of Global’s request for inclusion of all fees set forth in Section

5 above in the monthly consumptive billings of the Utility Companies.

If necessary, the franchise election provided for in Section 5 above.

£

18.  Effective Date, Except as otherwise set forth herein, the obligation of the parties
pursuant to this MOU shall commence thirty days after approval of said MOU by the Casa
Grande City Council.

19.  Entire Agreement. This MOU contains the entire agreement between the parties
hereto and supersedes all previous communications, representations or agreements, written or

verbal, with respeet to its subject malter.

path Construction. This MOU shall be construed in accordance with the laws of the

State of Arzona.

21, Modification or Amendment. This MOU may not be modified, amended,

rescinded, cancelled or waived, in whole or in part, except by a written instrument signed by the

all parties hereto.




22, Jurisdiction. Venue and Attorneys’ Fees and Costs. Subject to the provisions of

this MOU, the prevailing party in any arbitration, proceeding, lawsuit, appeal or other
proceeding brought to enforce or otherwise implement the terms and conditions of this MOU
shall be entitled to an award of attorneys’ fees and costs from the losing party, Jurisdiction and

venue shall be in Pinal County, Arizona.

23, Mediation/Arbitration. In the event that any dispute arises between the parties o

this MOU, the parties first shall attempt to find a neutral person, who is mutually acceptable to
both parties, and who has experience in matters such as those provided for in this MOU, and
request that person to mediate the dispute. In the event that such mediation is not undertaken or
successfully concluded within 45 days after the dispute arises, the paities to any such dispute
shall submit the dispute fo binding arbitration in accordance with the rules of commercial
arbitration ("Rules™) for the American Arbitration Association ("AAA™). If the claim i the
dispute involves a non-monetary default or breach or does not exceed One Hundred Thousand
Dollars ($100,000), there shall be a single arbitrator selected by mutual agreement of the Parties,
and in the absence of agreement, appointed according to the Rules. If the claim in the dispute,
exceeds One Hundred Thousand Dollars ($100,000), the arbitration panel shall consist of three
(3) arbitrators, one of whom shall be selected by each party and the third, who shall serve as
chairman, shall be selected by the AAA. The arbitrator or arbitrators must be knowledgeable n
the subject matter of the dispute. The costs and fees of the arbitrator(s) shall be divided equally
among the parties, Any decision of the arbitrator(s) shall be supported by written findings of fact
and conclusions of law. The decision of the arbitrator(s) shall be final, subject to the exceptions
outlined in the Arizona Uniform Arbitration Act, A.R.S. § 12-1502, et seq., and judgment may
be entered upon the same. The arbitrator(s) shall control discovery in the proceedings and shall
award the prevailing party its reasonable attorneys® fees and costs. Any arbitration arising {rom
this MOU shall occur within Pinal County, or at any other location mutually agreed to by the

Parties.

24, Assionment. The terms and conditions of this MOU shall bind and inure to the

benefit of the parties hereto and their successors and assigns and legal representatives. Neither

Party shall be allowed to assign this MOU without the express written consent of the other Party.




25. Waiver, Any waiver of any provision of this MOU shall not constitute a waiver

of any other provision, whether ot not similar, nor shall any waiver be a continuing waiver. A
party may waive any provision of this MOU intended for its benefit; provided, however, that
such waiver shall in no way excuse the other parties from the performance of any of their other
obligations under this MOU.

26. Section Headings. The section headings used herein are for reference only and

shall not enter into the interpretation hereof.

27.  Relationship of Parties. Nothing contained in this MOU shall be deemed or

construed to create the relationship of principal and agent or of limited or general partnership or

of joint venture or of any other association between the City and Global.

28.  Notices. Any notices given pursuant to this MOU shall be in writing and shall be
personally delivered or deposited in the United States mail, certified mail, postage prepaid, return
receipt requested, to a party hereunder. Notices shall be deemed given and received when

personally delivered or three (3) days after deposit in the United States mail fo the address set

forth below such party’s signature.




20, Time of Essenice. Time is of the essence for all purposes of this MOU.

30.  Conflict of Interest. This Agreement is subject to the conflict of interest

provisions set forthin A.R.S. § 38-511.

IN WITNESS WHEREOF, sach of the parties has executed this MOU as of the date first
above written,
CITY OF CASA GRANDE GLOBAL WATER RESOURCES, LLC

Titled ./ /7%

Address:

ATTEST:

City Clerk

APPROVED AS TO FORM:

4 :
orney

City




EXHIBIT A




Exhibit A - Subject Territories




MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (this “MOU”) is entered into as of
Decernberé, 2005 between Global Water Resources, LLC, a Delaware limited liability
company (“Global™), and the City of Maricopa, a municipal corporation (“City”).

RECITALS

WHEREAS Global is engaged in the business of providing water, wastewater and
reclaimed water infrastructure services both inside and outside the jurisdictional boundaries of

the City;

WHEREAS Global is the owner of Santa Cruz Water Company, LLC (“SCW”) and Palo
Verde Utilities Company, LLC (“PVU”) (collectively “Utility Companies™) and provides utility

services through these entities;

WHEREAS SCW and PVU are Arizona public service corporations defined in Article
15, Section 2, of the Arizona Constitution and, as such, are regulated by the Arizona Corporation
Commission (“ACC”). SCW and PVU have been issued Certificates of Convenience and
Necessity (“CC&N”) by the ACC to provide water and waste water services (collectively the

“Utility Services™), respectively in designated geographic areas within the State of Arizona;

WHEREAS the City is experiencing rapid growth, and in order to facilitate and manage
further growth, the City wishes to strengthen its relationship with Global and its Utility
Companies by working with them to generally improve the quality of Utility Services within the
City;

WHEREAS the City intends to facilitate and manage further growth in accordance with
its obligations under the Growing Smarter legislation and Growing Smarter Plus legislation

enacted into law by the Arizona Legislature;

WHEREAS the City is in the process of annexing certain real property, as more fully




o

‘ described on Exhibit A hereto (the “Subject Territories”) and, in connection therewith, the
Parties desire to work closely and cooperate with each other to assist the orderly assimilation of

these areas;

WHEREAS the City is supportive of Global’s pending application to the ACC for
expansion of its CC&N for Utility Services in the areas formerly known as the 387 District Areas
and the Parties acknowledge that the expansion of the CC&N over the Subject Territories may
not be finalized until such time as the appropriate Arizona Department of Water Resources
(“ADWR”), Arizona Department of Environmental Quality (*ADEQ”) and Central Arizona
Association of Governments (“CAAG”) permits and approvals are in place and the Parties
acknowledge that it will require cooperation and mutual support to achieve the necessary

regulatory approvals;

WHEREAS the Parties wish to form a Public Private Partnership which will benefit both
Parties and significantly enhance and streamline the manner in which the Parties currently work

together;

WHEREAS the Parties believe such a Public Private Partnership currently represents the
most cost-effective and efficient solution to the water and wastewater challenges facing the

City’s current and anticipated future residents;

WHEREAS the Parties believe that such a Public Private Partnership will result in the
harmonization of rates within Global’s service area, thereby mitigating customer confusion

regarding rates and utility services;

WHEREAS the City seeks to increase its involvement in the water and wastewater

business within its current municipal limits and its entire planning area;,
WHEREAS the City seeks innovative revenue streams that maintain the City’s long-term
fiscal health and defray cost impacts that may occur in areas that are outside current municipal

limits but within its planning area;

. WHEREAS the Parties acknowledge Global’s commitment to the City to date, including



Global’s material capital expenditures, its expressed intent to be a contributing corporate citizen

in the community, and its desire to have a positive working relationship with the City;

WHEREAS the Parties acknowledge the significant material capital expenditures and the
consequent strong commitment that will be required by Global to meet the challenges created by

the current rapid growth occurring within the City, and the anticipated continuing future growth;

WHEREAS the Parties acknowledge the universal importance of water and wastewater
services to all governmental jurisdictions, the unique challenges faced by the City in meeting the
needs of the development community, and the unprecedented growth the City is currently

experiencing;

WHEREAS the Parties acknowledge that the following terms are not intended to limit or
increase the legal responsibilities of the City nor the statutory requirements of Global or its
Utility Companies;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto agree as follows:

1. Acquisition of the Assets of Sonoran Utilities Services LLC., The City of
Maricopa will support the acquisition of the assets of Sonoran Utilities Services LLC by Global,

the dissolution of the 387 Districts, and Global’s submission to the ACC to acquire the CC&Ns
required to provide the Utility Services in the areas formerly known as the 387 District Area, and
in the future use of the assets and/or rights acquired from Sonoran with respect to those areas
within Global’s Planning Area as more particularly described on Exhibit C attached hereto and

incorporated herein by this reference.

2. Coordination and Communications. Staff of the City and Global shall meet on a

regularly scheduled monthly basis, and more or less often as needed by mutual consent. City
representatives at these meetings shall normally be the City Manager, the Public Works Director,
and the Planning Director, and/or their designees. Global’s representatives at these meeting shall
normally be the President, the Chief Financial Officer and the Manager of Construction, or their

designees. Other meetings with other representatives may be arranged as needed.



3. Annual Report to the City of Maricopa. Global shall submit an Annual Report to
the Mayor and City Council. This Annual Report shall normally be submitted by April 1st each
year, unless the Parties agree on a different date. The report shall include: Annual revenues and
expenditures, total number of water and wastewater customers, customers added this past year,
number of customers anticipated to be connected next year, water and wastewater facilities
completed in preceding year, planned projects for the next year(s), and a copy of the annual
report to the ACC. Global shall provide free of charge to the City copies of any annual reports
Global provides to ADEQ and/or ADWR.

4. Proposed Rate and/or Fee Adjustments. Global shall submit proposed rate and/or

fee adjustments to the Mayor and City Council for review and comment prior to submission to
the ACC. Global shall allow the City thirty days for the Mayor and City Council to conduct a
public hearing at the City’s next regularly scheduled City Council meeting regarding the

proposed rate and/or fee adjustment before submission to the ACC.

S. Operating/License Agreement and Fees. The parties shall enter into an

operating/license agreement for utility services provided within the City’s current and existing
incorporated limits, and for utility services provided within Global’s Planning Area (as set forth
on Exhibit C attached hereto which relates to areas outside of the City’s current and existing
incorporated limits), with the understanding that the City will endeavor in good faith to promptly
replace the operating/license agreement with a franchise agreement on or before October 15,
2007 in the event that the ACC Order provided for below has not been entered by April 14, 2006.
Pursuant to the operating/license agreement, and subject to the earlier of (i) entry of a final order
(the “ACC Order”) by the Arizona Corporation Commission approving the fee provided for
herein; or (ii) April 14, 2006, a fee of 3% of Gross Revenues as it relates to consumptive use of
water and wastewater by residential and commercial customers within the existing incorporated
limits of the City, the Subject Territories and in Global’s Planning Area shall be paid by Global
to the City of Maricopa. If the ACC Order has not been entered by April 14, 2006 following
diligent efforts (which the City will in good faith support and take reasonable steps to cause other
interested parties to support), then the fee of 3% as provided for above shall be reduced to 2%
with respect to the consumptive use of water and wastewater residential and commercial

customers located outside the jurisdictional limits of the City but within Global’s Planning Area;



however, if any property located outside the City’s jurisdictional limits becomes a part of the
City’s jurisdictional limits through an annexation, then the fee shall automatically be increased
from 2% to 3% for the annexed property on the date the annexation is effective, In the event the
ACC declines to enter the ACC Order, the City will then proceed with a franchise election (at
Global’s cost) seeking approval of the fees provided for in this Section 5 and to grant Global a
franchise in connection therewith for a term of 25 years. The franchise election shall take place
on a date to be set by the City and shall occur no later than the earlier of 18 months following the
ACC declining to enter the ACC Order or October 15, 2007. Upon the request of Global, the
City agrees to continue to cause franchise elections to occur (at Global’s cost) on at least an
annual basis seeking approval of the franchise provided for herein. All of the foregoing payments
shall be made on a quarterly basis. Gross Revenues shall include base fees, consumptive fees,
and industrial and commercial reclaimed water sales but shall not include revenues as they arise
from hook up fees, service connection fees, termination fees, reconnect or disconnect fees, late
fees, NSF fees, account handling fees, or bulk service rate on the sale of construction water. The
parties acknowledge that Global will seek the consent of the ACC to allow for inclusion of all
fees described within this Section in the monthly consumptive billing of the utilities. The fees
provided for in this Section S are flow through fees to PVU and SCW and are incremental to the
rates currently set in place by the ACC; however, if the ACC does not approve these fees to be
added to the monthly consumptive billings of the Utility Companies, Global shall pay the fees as

an operating expense.

6. Financing Options. The City of Maricopa shall explore potential financing

‘options for Global to finance its projects within the City. Global and City will commit to jointly
funding the formation of the necessary structures required to access Industrial Development
Authority finances. If the City and Global agree to jointly finance a project, the Parties will enter

into a separate agreement for each project.

7 Local Office. Global shall maintain an office at the City of Maricopa’s new City
Hall primarily for customer service or in the alternative at its Maricopa headquarters facilities to
be located at the Palo Verde Water Reclamation Campus. Global will make this decision with
input from the City. If Global elects to maintain an office at the new City Hall, the Parties will

enter into a separate lease agreement for that office.



8. Conservation Efforts. The City will assist Global in promoting community and

school water conservation programs. Assistance may include distribution of educational

materials and access to making presentations at City and school functions.

9. Reclamation Projects. The City and Global will explore water reclamation
projects for parks and school playgrounds, and will encourage the development of light
commercial and industrial uses of reclaimed water. If financially feasible, as determined by the
City, the City will install dual plumbing in all future City owned buildings such that reclaimed
water can be used to flush toilets and serve other non-potable water demands, per Global’s
guidelines and State and Federal law. The City shall bear the cost of this infrastructure, and shall
provide signage to announce the use of reclaimed water in all public places to assist with

conservation and public education efforts.

10.  Economic Development. The City and Global will explore possible joint efforts

to support industrial and commercial uses in the City. Global will augment the City’s economic
development efforts with its corporate network wherever possible. The City and Global will
explore co-funding of specific employment generating economic development initiatives and

participate on economic development committee(s).

11. Land Use Planning and Water/Wastewater Planning. Global shall prepare an
annual “Plan for Growth” for the City of Maricopa’s planning area. The City staff shall provide

input and comments on changing land use and density patterns to assist Global in this planning
effort. Global shall submit its annual “Plan for Growth™ report to the Mayor and City Council by
April 1st, unless the Parties agree to a different date.

12.  Fee. Effective January 1, 2006 Global shall pay a voluntary fee totaling Fifty
Dollars ($50.00) for each residential home connecting to Global’s water and wastewater system
within the jurisdictional limits of the City, as amended from time to time. The fee will assist the
City in defraying administrative costs for water and wastewater services. The voluntary fee shall
be increased to One Hundred Dollars ($100.00) for all other areas within Global’s Planning Area
(attached hereto as Exhibit C, exclusive of the Ak-Chin Indian Reservation). The fee shall be
payable quarterly in arrears and will become due upon the connection of a water meter to an

occupied residential dwelling by a homeowner.
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cost-share (in-kind services such as web hosting, graphic design, etc. is considered equitable to

3.  Community Quireach. The City and Global shall work cooperatively to prepare,

actual funds), and disseminate a community outreach packet. The community outreach packet
will be a collaborative effort by multiple entities within the City, to be distributed to existing and
new homeowners. Global will explore commitments to fund and conduct extensive water
conservation programs and outreach education programs to promote water conservation in the
community, schools, and public facilities. Global will explore co-sponsoring significant water
reclamation demonstration projects. Global will support community events with bottled water

and a presence at all major municipal functions and events.

14.  Geographic Information System and Information Technology. The City and

Global shall work collaboratively in developing and updating the City’s Geographical
Information System (“GIS™). This may include data sharing and/or integration, cost-sharing on
GIS surveying, cost-sharing on a GIS Geodesic Marker, and other GIS related administrative
items. The City and Global shall share and integrate SCADA systems, CCD Security Data and
Vulnerability Preparedness, Emergency, Operations, and Rapid Response Plans, Broadband
Wireless network sharing, and Internet Site Linking. The City and Global shall also explore

opportunities for collaborative billing services.

15. _ Annexation. Global shall support the annexation efforts of the City. Global shall
support the City’s efforts to manage and coordinate development in Global’s Planning Areas.
Global will provide water and wastewater modeling services to determine the impact of proposed
developments. Global will share and publish long-term master plans with the City and
continuously update the plans so that the water and wastewater infrastructure is coordinated with

the City’s infrastructure plans.

16.  Permits. The City will endeavor to streamline permit issuance, plan review, and

related design and construction regulatory issues for Global. The City will endeavor to treat
Global’s permitting submissions as a priority and shall provide the highest priority review the
City can produce in order to return permits promptly. The City will endeavor to assist and
support Global’s efforts to obtain CAAG 208, CC&N, ADEQ, ADWR and other regulatory

approvals required within the Subject Territories. If the City cannot provide a prompt review of



Global’s permits or plans, Global shall have the option of reimbursing the City for any costs
incurred by the City if the City, at Global’s request, hires an outside consultant to expedite the

review of Global’s permits and plans.

17.  Maricopa Domestic Water District. The City and Global will consider and
cooperate in achieving operational integration efforts and the potential sale of water to Global by

the Maricopa Domestic Water District.

18.  Designated Management Area. The City and Global shall work together to

facilitate the designation of the City of Maricopa as a Designated Management Agency to
implement and enforce the portions of the area wide Water Quality Management Plan within its
designated area, which will be the City’s current planning area, as illustrated by the City of

Maricopa General Plan.

19. Joint Actions and Conditions. In order to effectuate this MOU, and in addition to
the actions otherwise set forth herein which shall in good faith be pursued by the parties hereto,
the parties shall undertake (or the parties shall support one another in taking) the following

actions in good faith:

a. ACC approval of SCW and PVU’s proposed expansion of the CC&N over
Global’s Planning Area;

b. Execution and approval of an operating/license agreement with the City for
Utility Services provided within the City’s current and existing jurisdictional
boundary and for Utility Services provided outside the City’s current and
existing jurisdictional boundary but within Global’s Planning Area;

c. ACC approval of the operating/license agreement described in Section 5 and
Section 19(b) above;

d. ACC approval of Global’s request for inclusion of all fees set forth in Section

S above in the monthly consumptive billings of the Utility Companies.



e. If necessary, the franchise election provided for in Section 5 above.

20. Effective Date. Except as otherwise set forth herein, the obligation of the parties

pursuant to this MOU shall commence thirty days after approval of said MOU by the Maricopa
City Council.

21. Entire Agreement. This MOU contains the entire agreement between the parties
hereto and supersedes all previous communications, representations or agreements, written or

verbal, with respect to its subject matter.

22. Construction. This MOU shall be construed in accordance with the laws of the State
of Arizona.

23. Modification or Amendment. This MOU may not be modified, amended, rescinded,
cancelled or waived, in whole or in part, except by a written instrument signed by the all parties

hereto.

24. Jurisdiction, Venue and Attorneys’ Fees and Costs. Subject to the provisions of this
MOU, the prevailing party in any arbitration, proceeding, lawsuit, appeal or other proceeding
brought to enforce or otherwise implement the terms and conditions of this MOU shall be
entitled to an award of attorneys’ fees and costs from the losing party. Jurisdiction and venue
shall be in Pinal County, Arizona.

25. Mediation/Arbitration. In the event that any dispute arises between the parties to this
MOU, the parties first shall attempt to find a neutral person, who is mutually acceptable to both
parties, and who has experience in matters such as those provided for in this MOU, and request
that person to mediate the dispute. In the event that such mediation is not undertaken or
successfully concluded within 45 days after the dispute arises, the parties to any such dispute
shall submit the dispute to binding arbitration in accordance with the rules of commercial
arbitration (“Rules™) for the American Arbitration Association (“AAA™). If the claim in the
dispute involves a non-monetary default or breach or does not exceed One Hundred Thousand
Dollars ($100,000), there shall be a single arbitrator selected by mutual agreement of the Parties,

and in the absence of agreement, appointed according to the Rules. If the claim in the dispute,
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exceeds One Hundred Thousand Dollars ($100,000), the arbitration panel shall consist of three
(3) arbitrators, one of whom shall be selected by each party and the third, who shall serve as
chairman, shall be selected by the AAA. The arbitrator or arbitrators must be knowledgeable in
the subject matter of the dispute. The costs and fees of the arbitrator(s) shall be divided equally
among the parties. Any decision of the arbitrator(s) shall be supported by written findings of fact
and conclusions of law. The decision of the arbitrator(s) shall be final, subject to the exceptions
outlined in the Arizona Uniform Arbitration Act, AR.S. § 12-1502, et seq., and judgment may
be entered upon the same. The arbitrator(s) shall control discovery in the proceedings and shall
award the prevailing party its reasonable attorneys’ fees and costs. Any arbitration arising from
this MOU shall occur within Pinal County, or at any other location mutually agreed to by the
Parties.

26. Assignment. The terms and conditions of this MOU shall bind and inure to the
benefit of the parties hereto and their successors and assigns and legal representatives. Neither

Party shall be allowed to assign this MOU without the express written consent of the other Party.

27. Waiver. Any waiver of any provision of this MOU shall not constitute a waiver of
any other provision, whether or not similar, nor shall any waiver be a continuing waiver. A party
may waive any provision of this MOU intended for its benefit; provided, however, that such
waiver shall in no way excuse the other parties from the performance of any of their other
obligations under this MOU.

28. Section Headings. The section headings used herein are for reference only and shall

not enter into the interpretation hereof.

29. Relationship of Parties. Nothing contained in this MOU shall be deemed or construed

to create the relationship of principal and agent or of limited or general partnership or of joint

venture or of any other association between the City and Global.

30. Notices. Any notices given pursuant to this MOU shall be in writing and shall be

personally delivered or deposited in the United States mail, certified mail, postage prepaid, return

receipt requested, to a party hereunder. Notices shall be deemed given and received when
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personally delivered or three (3) days after deposit in the United States mail to the address set

forth below such party’s signature.

31. Time of Essence. Time is of the essence for all purposes of this MOU.

32. Conflict of Interest. This Agreement is subject to the conflict of interest provisions
set forth in A.R.S. § 38-511.

IN WITNESS WHEREOQF, each of the parties has executed this MOU as of the date first

above written.

CITY OF MARICOPA GLOBAL WATER RESOURCES, LLC
: By:
VAV 1y Y A v
Title: /‘Wﬂr///ﬂ Title:_{ Sz Paz-=
Address: Address: zaco, i PTH s> /-94'30

Ttose,  LRTZ P

ATTEST:

ty Clerk

APPROVED AS TO FORM:

Nyl uidm//
LCHJ} Attorn
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EXHIBIT A- SUBJECT TERRITORIES (As defined in this MOU includes the current
jurisdictional limits for the City of Maricopa and the Annexation Petitions that are currently
pending with the City of Maricopa)

L
Legend
D City Limits Annex 05-07
Gila River Reservation Annex 05-04
Maricopa (Ak-Chin) Reservation Annex 05-05
LAnnex 05-06




EXHIBIT B — GLOBAL SERVICE AREA
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- Sonoran 387 acuisition

Gila River Reservation
Maricopa (Ak-Chin) Reservation




EXHIBIT C — GLOBAL’S PLANNING AREA

Legend
City Limits Gila River Reservation
Planning Maricopa (Ak-Chin) Reservation
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DEC-04-2006 MON 11:50 AM  FROM: ‘ FAX: PAGE 3

LICENSE AGREEMENT

This License Agresment (“License™) is made this day of ?/f‘d/ " 2006, by and
between Ci& of Maricopa, an Arizana munioipal corporetion ("City") and Palo Verde Utilitles
Company, LLC/Global Water-Pal,Io Verde Utilities Company and Santa Cruz Water Company,
LLC/Global Water-Santa Cruz Water Company (collectively, “Utility”). This License is entered
into pursuant to and in accordance with the Memorandum of Understanding (“MOU®) entered

. into between the City and tixe Utility’s parent company, Global Water Resources, LLC (“GWR")
dated December 6, 2005. | | |
| RECITALS;

A, Utility is currently or will be'providing water and wastewater services throughout
significant portions of the City, the Subject Territories and Global’s Planning Ares. (as defined in
the MOU). Such area is within the current or expected fuhﬁe area for which Utility holds
Certificats of Convenience and Necessity (“CC&N") issued by the Arizona Corporation
Commission (“Corﬁmissian"). Utility has been asked by certain property owners to petition the
Commission for an extension of said CC&N to include additionel areas within and otside the
City but v"rhich are not currently within Utility's existing certificated area, The areas outside of
the City are within the City’s growth and/or planning aress, Utility acknowledges City’s

~ commitment to the health afnd welfare of the residents of these arens and, thersfore, will continue
to use the Best available engineering and technology in sui:plying watei. wastewater and
. reclaimedlwater services in conformance with applicable regulations of the United States
Environmental Protection Agency, Arizona Department of Environmental Quality, Pinlai County
Department of Heslth and Human Services, the Commission, and any other governmental

authority having jurisdiction thereof.

' 003084 .
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B. City aclcnowlédges Utilitys operation in these areas and reco gnizes the
importance of the wastewater, water and reclaimed water utility servicss provided by Utility and
further acknowledges the extension of Utility's CC&N and opéraﬁo;xs to includes additional
properties outside of and within the City.

C. City has agreed that Utility should be pennitted the use of all public streets and
zights-cf-wéy within the City for utility service dulring the term of this License, Utility and-City
agree that City will have the right to raview and approve' the location of all wastewater and wéter
mains, force mains, lift station_é and other similar facilities that may be placed in public rights-of-
way within the City’s jurisdiction.

Accordingly, the parties hereto desire to enter into this License.
AGREEMENT:

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto hereby agres as follows:

i,  Definitions. Utility and City agree to the following definitions as to terms

| utilized herein:
A, “City Administrator” shall mean the City Manager for the City of
Maricopa, Artizona, who oversees the day-to-day conduct of City business in accordance with the
directions of the Mayor and City Council as set forth in the City Code of the City of Maricopa,
Arizona, | ‘ |
B. “City Facllities” shall mean all publio utilities for the provision or
collection of wastewater, water, gas, electtlc, telephone, railroad, solid waste and transportation
| including, but not limited o, methods of menufecture, distribution, transmission, storage lcr

supply of such public utilities,
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C.  “Utility Facilities” shall mean facilities owned by Utility and used in the
provision of water production, treatment and distribution, wastewater collection and treatment
and reclaimed water delivery including, but not limited to, methods of manufacture, distribution,
transmission, storage or supply of such wastewater tregtment. | |

D. “Proprietary Function” shall mean fimetions that City, in its discretion,
may perform when considered fo be for the profit or benefit of the City and its residents as
opposed to “Governmental Purposes,”

E “Bavironmental Laws” shall mean all federal, state and local laws,

. ordinances, rules, regulations, statutes and judicial decisions now or hereafter in effect, as

4 amended from time to time, in any way relating to or regulating human health or safety, or
industrial hygiéne or environmentel conditions, or protection of the environment, or prevention
or cleanup of pollution or contemination of the air, sofl, surface water or ground water,

R “GQovernmental Purposes™ shall includs, but not bs linﬁted. to, the
following functions of City: (1) any and all improvement to City streets, alleys,}and avenues; @)
establishing and maintaining storm drains and related facilities; (3) establishing and maintaining
municipal parks, parking, parkways, pedéstrian maells, or grass, shrubs, trees, and other
vegetat?on for the purposss ;:f Iandsdaping any. street or public property; (4) collection and
disposal of garbage; and (5)'as defined by statute and case law.

G, “Hazardous Substances” means those substances defined as toxic or
hazu&ous ‘substances, Iﬁollutants, or wastes by Environmental Law and the following substances:
gasoline, kerosene, or other petroleum products, toxic pesticides and herbicides, volatile |
solvents, materials containing asbestos 6r formaldshyde, end radioactive materials, |

2, Opéraﬁng Grant. City hereby grants Utility, ts successors and assigns, the

license, right and privilege to construct, maintain, end operate upon, over, along, across, and
003086
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under the present and future public rights-of-way (including, but not limited to, streets, alleys;
ways, highways and btidges) within the City (currently or in the ftiture) and those areas outside
ofthe City's juﬁsdictional limits but within its growth areas (as defined on Exhibit A attached
' hereto), wastewater collection, water distribution, and reclaimed water distribution systems,
toéethel: with all necessary or desirable appurtenances (including, but not limited to, pumping
facilities, transmission mains, service lines, meters, force maing, collection méizis, valves,
cleanouts, manholes, control stations, remote terminal units, telemetry antennae (subject to .
applicable regulatory provisions) and equipmént for its own use), for the purpose of supplying
water together with wastewater collection, treatment and reclaimed water services to City, its
successors, the inhabitants thereof, and all individuals and entities either within or beyond the
"y limits thereof, for all reasonable purposes, This License shall be effective on the date first set
| forth above, and unless earlier revoked or terminated as provided for herein, the term of this
License shall continue, 'as provided for in the MOU, until the earlier of (a) being replaced with a
franchise agreement as provided for in the MO,U o1 (b) tv.venty (20) years from the date of this
License.

In the event of conflict between the terms and conditions of this License and the terms
and coﬁdiﬁons under vs;hich the City may granf 4 license as set forth in appl%cable Arizona law or
the Maricopa City Cede, the following will prevail in the order presented: (i) applicable Arizona
law, (ii} Mﬁcopa City Code, and (iii) this License.

This License as granted 'is non-exclusive, City specifically reserves the right to grant, at
anjr time, such addiﬁonﬂ licenses to use the City’s present and future pil_'blic rights-o'fuway to
other parties as it deems appropriate. ’ |

3. Compliance Wigh City Practice; Map Submitted for Approvel; City
struction Near Utility Facili
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A,  Consiruction Standards.

All construction of Utility Facilities hereunder shall be performed in accolrdance ivith the |
construction standards, conditions and administrative procedures (including Global Water
‘Construction Standards, Uniform Standard Specifications for Publir': Works Construction
MAQG)) of Ciiy with respect to improvements in the public rights-of-way. Before Utility makes
or authorizes any installations in the public rights-of-way, Utility shall submit for approval a map
and site plan showing the location of such proposed installations to City Administrator or his '
designee, In addition, Utility is aware that City may require aﬁy landowner, developer or new
customer entering into facilities extension agreements with Utlity within the ju:isdiction of City
to submit their plans fér facility construéﬁon for review and that City may charge a reasonable
fee for such review. City shall require that City's costs for an en-site inspector to review -
Utility 's compliance within the requirements of right-of-way permits issued pursuant to this
License shall be paid by Utility. The.inspector may be full tims or part time as determined in
the reasonable discretion of City based upon Utility*s construction In the public right-of-way.

Utility shall strictly adhere to all applicable codes, right-of-way permit conditions or
regulatiohs of City currently or hereafter in force. Uuhty shall arrange the Utility Facilities
within the ares of the License in such a manner as to cause no unreasonable interference with the
use of Said public property. In the event of such interference cansed by installation by Utility
thet is not in accordance with plans that have been submitted to the City, City may require the
relocation or removal ofUtilify’s Facilities from the property within the area of this License in
question without cost to City. |

B. Restora-ﬁon.

Whenever Utility disturbs the surface or subsurface of aﬁy public right-of-way or

adjoining public property or the public improvement located thereon, therein or thereunder for
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any purpose mentioned herein, Utility shall promptly, at its own expense, restors, repair or
réplace the same to & condition as existed prior to the disturbance to the satisfaction of City
(subject to City's customary prastice of review upon request of Utility). If such restoration,
repair ;)r replacement of the surt‘a;:e,. subsurface or any structure thereon, therein or théreunder is
not compléted m a reasonable time or such restoration, repair or replacement does not. meet
City’y satisfaction, City may perform the necessary festoratiop, repair or replacenient, either
through use of its own forces or through a hired contractor, and the cbst thercof, including the
cost of inspection and sﬁpervisiun. shell be paid byv Utility within thirty (30) days after receipt of
| City‘s invoice therefor. All excavations made by Ijtility in tﬁe City's pﬁblic rights-of-way shall
be prope,rly safeguarded for the prevention of accidents. The work hereby raciuired shall be dane
in strict compliance with the applicable rules, regulations and ordinanées of City asnowor
hereafter amended.
| C, Location.

The Utility Féci]ities herein provided for, to chonstructed, installed, operated and
maintained hereunder, shall be so located or relocated as to interfers a3 little as possible with
traffie or other authorized uses over, under or through the City’s public rights-of-way. Utility

. shell conduet its activities hereunder within the City’s rights-of-way in such & menner as to not
unreasonably interfere with City’s placement, construction, use and maintenance of its public
rights-of-way, street lighting, \?ater pipes, drains, sewers, traffic éignal systems, light rail or
other City systems that havé been, or may-be, installed, maintained, used or authorized by City.
Those phases of the activities licensed herein relatiné to traffic control, bapkﬁliing, compaction

- and paving, as well as the location or relacation of Utility Facilitles herein provided for, shall be

subject to regulation by City.
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| Utility shall keep accurate installation records of the location of all Utility Facilities in the
City";s public rights-of-way and shall cooperate with City to furnish such records in an electronic
mapping format compatible with the_current City electronic mapping format. At a minimum,
such files shall be ESRI Shapc Files that contain the center line route of the water and
wastewater lines together with the ‘nominal line size, operating system name, line section name,
shape file projection, lor'xgitudellaﬁt'ude coordinates, and NAD 1983 HARN |
Stateplane_Arizona;Central_FIP_S_OZGZ_Feet__IntI Projection: Transverse_Mércator. Upon
completion of changes in the Utility Facilities in the City’s ﬁghtg-of-way, Utility shell provide
City with installation records in an electronic format compatible with the current City electronic
mapping format showing the location of the uﬁdergmund and above grovad facilities within
thirty (30) calendar days from the completion of the installation, _

Utility shan comply with Arizone Revised Statutes Sections 40-360.21 ef seq. by
perticipating as a member of the Arizona Blue Stake Center with the necessary records and
persons to provide location service of Utility Facilities upon receipt of a locate call or as
promptly as possible, but in no event Jater than two (2) working days. A copy of Utility’s
agreement or proof of membership shall be filed with City.

If, during the design Process for public improvements being constructed for a
Governmental Purpose, City discovers a p:;tcnﬁal conflict of Utility Facilities with proposed
congtructiun; Utility shall either: (1) at its sole cost th;'ough its own service locate and, if
necessary, expose its facilities in conflict in the least destmctive or intrusive method possifvle; or
(2) reimburss City for the reasonablé costs of using a pothole service under contract with City to
locate or expose its facilities, City shall make reas_o‘nable cfforts to design projects pursuant to

this subsection so as to avold relocation expense to Utility, Utility agrees to furnish the location
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information in a timely manner, but in no case longer than fifteen (15) calendar days after City’s
wriiten notice of potential conflict. |

Utility agrees not to install, meintain or use any of its Utility Fgcilities in such a manner
as to damage or unreasonsbly interfere with any existing ﬁcilities of aﬁy utility located within
the rights-of-way of City. | |

D. Relocation

"City may reasonably require relocation of the Utility Facilities in the City’s public rights-
of-way. If City requires such relocation, the enﬁ're cost of such relocation shall be borne by
Utility.

City will not exercise its rights to require relocation of the Utility Facilities inan

* unreasonable or arbitrary manner, or to avoid its obligation under the License. City agreesto
" notify Utility during the planning and design of City’s projects in right-df-way that may require
relocation of the Utilify Facilities and to coordinate its construction plans and scheduleé with
Utility to determine the most cost-effective design to mitigate Utility’s cos't 1o relocate the Utility
Facilities. |

City will make reasonable efforts not to require Utility to relocats the Utility Facilities
within the public rights-of-way without providing Utility adequate space within the rights-of-
way to relocate the U‘tility Pacilities that must be moved.

Subject to the provisions of this Section, if, during the course of a project undertaken by
or on behalf of City, City determines fhat the Utllity Facilities are in conflict, the following
procedures shall apply: (i) Prior to issuing notice to proceed to City's contractar, Utility shall,
within a reasonable time, but in no cvént excegding six (6) months, remove or relocate the
conﬂicti;rg facility to the alternate location provided by City as described in this Section: This

time period shall Begin running upon teceipt by Utility of writien notice from City, However, if
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both City and Utility agree, the tima frame may be extended based on the requirements of the
project; (if) Subsequent to City’s notice to proceed to its contractor, City and Utility will
immediately begin the coordination necessary to remove or relocate the conflicting facility.
Actual construction of such removal or relocation is ;:o begin no later than sixty (60) bﬁsiness
days, if practicable, after written notification from City of the conflict.

Utility agrees to obtain & permit as required by this License prior to removing,

' aban.doning, relocating or reconstructing, if necessary, any portion of the Utility Facilities within
the City’s public rights-of-way. Further, Utility shall reimburse City for pavement damage as
reasonably determined by the City Code or the City. Reimbursement for pothole services and
pavement aamage. is separate, and in addition to, any license fees included in this License,
t)ﬁzity, &t the time of or prior to submitting construction plans, shall provide City witha
description of the type of service to be provided by Utility in sufficient detail for. City té.
determine compliance with this Lic.ensa.

In the event that Utility's construction or meintenance activities under this Licgnse
conflict with existing or planned facilities occupying the City’s public rights-of-way ﬁndw
authority of a City permit or License, and such activities require the relocation of such existing
facilities, Utility shall be respansible for the cost of such relocation. |

If Utility fails to comply with the terms of this License in undertaking any relocation of
the Utility Pacilities that are required under this License, ané such failure delays construction of
a public project cé.using City to be liable for delay demages, Utility shall relmburse City for
those damages attributable to the delay created by Utility. Except for charges that it is disputing
in good faith, Utilifcy shall pay City for delay damages under this paragraph within thirty (30)
calendar days of receipt of an invoice. Except for charges that Utility is disputing in good faith,

a late charge in the amount of one and one-half percent (1.5%) accruing thirty-ons (3 1) days
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from the date of the invoice until paid per month shall be assessed for late payment of such
damages.

E. Emergencies

In the event of a public emergency, City may direct Utility to undertake reﬁsonabla
activities in connection with the Utility Facilities as deemed reasonably necessary by the City
Administrator and Public Works Director to address a public emergency. A public emergency
shell be any condition .which, in the opinion of any -of the officials named, poses an immediate
tl;reat to the lives or proﬁerty of the citizens of City, caused by any netural or man-made disaster,
including, but not limited to, storms, floods, fire, accidents, explosions, major water main breaks,
hazardous mater{als spills, etc. Utility shall conduct any such emergency activities at its cost, but
may seek recovery for such costs against any party, except City, that may have responsibility for
causing the emergency. If Utility does not take the action directed by City desctribed above
within 24 hours, City reserves the right to cavse such action to be ﬁnderta.ken by City or a third
party and seek reimbursement from Utility. o

- F. Permitting

Prior to construction or alteration of the Utility Facilities in the City, Utility shall in each
case file plans with the City's Public Works Department and any other department as may be
designated by City and, where required, receive written approval in the form of a permit before
proceeding with such work,

A City construction permit to allow installation of the Utility Fﬁcilities in the City may.'
include the followiné, but not limited to, conditions: (i) Controlling construction hours to
nighttime and weekends; (ii) Controlling the length of street sagu;ants under cons&uction; (i)
.Reserving the right to change the construction acheduls to accommodate known and unforeseexi

events; (iv) Requiring public information/notification efforts; (v) Requiring construction flrms 1o
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utilize contract barricade companies and any other necessary traffic control devices; (vi)
Requiring trench plating and restoration of the street segment to accommodate notmal traffic
needs each day; (vii) Requiring that substantial design be done up front to minimize
unanticipated route changes; (viil) Providing for a;requirement controlling the number of
pipelines constructed in a street segment; (ix) Other reasonable conditions relating to
construction in the City’s rights-of-way,

G. Other |

In the case of smergenoy repairs, after calling Police and Fire Departments as
appropriate, Utility may call the City’s Public Works Director or City Adrmmstrator to locate
and obtain verbal approval for the emergency repair from the City. However in all cases Utility
A' must file plans and obtain all appliceble permits within two (2) business days of any such:
emergéncy. o

Whenever the construction, operation, use, relocation, reconstruction, repair, maintenance
or related activity by Utility causes the release of a Hazardous Substance, Utility shall take all
necessary actions and measures to immediately abate such Hazardous Substance. If Utility
cannot contact the City Administrator or Public Works Director immediately. Utility shall
proceed to abats the Hazardous Substance immediateiy and shall notify the City Administrator or
Public Works Director, file plans, obtain a permit and make any required changes within two (2)
business days of such abatement.

If City undertakes either directly or through a contractor any construction project adjacent
to or near the Utility Fecilities operated pursuant hereto and such activity does not involve a
public improvemeﬁt for 8 Governmental Purpose, City shall include in all such construction
speciﬁcations, bids, and contracts a requirerment that, 28 part of the cost of the project and at no

cost to Utility, the contractor or his designee obtain from Utility approval for the temparary
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removal, relocation, berricading or depre.ssurizaﬁon of any Utility Facilities or equipment, the
location of which may.create an ﬁnsafe condition in view of the equipment to be utilized or the
methods of construction to be followed by the contractor. City shall indemmnify and hold Utility
harmless from any and all claims, costs, Josses, or éxpenses incurred by Utility as a result of the
failure of City to cbﬁply with the requirements hereof. |
4. Fees

A. A fee of three percent (3%) of Gross Revenues as it. relates fo consumptive
use of water and wastewater by residenﬁal end commercial customers within the existing
incorporated limits of the ‘City, the Subject Territories and in Global’s Planning Area shall be
paid by Utility to the City. Ifthe ACC Order (as deﬁne‘d in 'the MOU) has not beén entered by
April 14, 2006, then the fee of three percent (3%) as provided for above shall be reduced to two
percent (2%) with ;espec't to the consumftive‘use of water and wastewater residential and
commercial customers located outside the jurisdictional limits of the City but within GWR’s.

Planning Area; however, if any property located cutside the City;s jurisdictional limits becomes

- a part of the City’s jurisdictional limits through an ennexation, then the fee.shall automatically be -

increased from two percent (2%) to three percent (3%) for the annexed property on the date the
annexstion is effective. In the svent the Commissian declines to enter the ACC Order and at the
request of the Utility or GWR, the City will then proceed with a franchise election (at Utility’s
cost) seeking approval of the fees provided for in this Section and to grant Utility or GWR &

. franchise in conneotion. therewith for a reasonable term as agreed to by th§ parties, but in no

event less than twenty (20) years. The franchise election shall take place on & date to be set by

the City and shall occur no later than the earlier of eighteen (18) months followingthe
Commission deélining to enter the ACC Order or October 15,2007. Upona request of Utility or -

GWR, the City agrees to continus to cause fraz;chise elections to oecurl(at Utility’s cost) on at
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least an annual basis seeking approval of the franchise provided for hersin, Ali of the fofegoing
payments shall be made ona quaréerly basis, Gross Revenues shall include base fees,
consumptive fees, and industrial and commercial reclaimed water sales but shall not include
revenues as they arise from hook up fees, service connection fees, terminaﬁon fees, reconnect or
disconnect fees, late fees, NSF fees, account handling fees, ar bulk service rats on the sale of
construction water, 'ﬂw- parties acknov;'ledge that Utility or GWR will seek the consent 'of the
Commission ta allow for inclusion of all fees described within tixis Section in the monthly
consumptive billing of the utilities.' The fees provided for in this Section are flow through fees to
Utility and are incremental to the rates currently set in place by the Commission; howsver, if the
Commission does not approve thése fees to be added to the monthly consumptive billings of

- , Utility, {Eftility shall pay the fees as an operating experiss,

B.  GWR shall pay City a special installation fee of Fifty Dollars (850.00) for
each redidential home within the jurisdictional limits of City as annexed from time to time
connecting to the water or wastewater system deseribed herein during the term of this Licénse.
Oniy a single Fifty Dollar ($50.00) fee will be paid per home, The special installation fee will be
adjuéfed to One Hundred Dollars (§100.00) for each residential home within GWR’s Planning

* Area (exclusive of the Ak-Chin Indian Reservation and also excluding homes within the
jurisdictional limits of the City) connecting to the Utility’s water and wastewater system
described herein during the terms of this L'icensq. All such fees will be paid retroactively on a
quarterly basis. |

| C.  Payments due City under this License shall be made‘payable to the
“City of Maricopa” and directed to: The City of Maricopsa, P.O. Box 610, chpa, Arfzona
85239. All forms and remittances received within the cashiering office on or before the last

business day of the month followiné the end of each calendar quarter when due shall be regarded -
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_ tollowing the end of each calendar quarter when due shall be the delinguency date, Mailing the

form of renﬁﬁance on or before the due date or delinqueﬁcy date does not relieve Utility of the

responsibility of causing its form or remittancs to be received by the lést business day of the

quarter when due, If such payment is not received by the delinquency date, City shall impose

_ iﬁterest at arate of one and one-half percent (1.5%) per month commencing from the
delinquency date and continuing until the payment is made. Fractions of 2 month shall be
considered to constitute a full month for the purpose of computing interest. Eadh payment shall
be accompanied by a brief report showing the basis for the computation and such other relevant
facts as may be required by the City.

D. The fees contemplated by this Seotion are the same fees contemplated by
the Sections 5 and 12 of the MOU, The MOU shall not be construed as containing an additional
obligation for the Utility or GWR to pay fees, »

5. Nature of License. This License is not exclusive, and nothing herein contained
shall be construed to prevent City from granting other liks or similar grants or privileges to any
~other person, firm or corporation.- Utility may not assign this License to any other person, firm
or corporation without the prior written consent of City, which shall be expressed by &
Resolution from the City Council. Any transfer of this License, whether volun;ary or
ihvoluntary, without approval of the City shall be deemed void and.of no effeot.

6. Revoeation.

6.1  Revocation for Cauge. Subject to Section 6,2 below, this License issued
hereunder xf:ay, after public hearing, be revaked, altered, or suspended by City as it dsems
necessary on any of the following grounds: (i) For failure to pay license fees as required under

this License; (i) For failure to comply with the law regarding the operation of the Utility
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Facilities, this Licq.:nse or the appropriate regulatory authority; (m) For violation of x'naterial
‘terms of this Licens_e; (iy) Any fraud by Utility in its conduct or relations under the material
terms of this License; (V) Willful or grassly negligent repeated violations of this License; (vi)
Failure fo comply with any federal, state, local or administrgtive order, law, permit regulation or
consent decree as such may apply to the activities of Utility, s contemplated iﬁ this License; and
(vii)'Permanent or temporary suspension fora period greater than ninety (90) calendar days by ‘
the United States or the Stats of Arizona fof.any authorizations for Utility to own, operate,
mamtam, or construct the Utility Facilities.

6.2  Cure Period. If any of the foregoing events shall ocour, Utility shall be given a
period of thirty (30) days after receipt of a written notice of default from City to cure said default
| priortothe conduct of the hearmg described In Section 6.3. If Utility shall fail to cure the event
of default within said thlrty @3 O) day period or, in the event of a default that is unable to be cured
vithin such thirty (30) day period, Utility shall fail to commence the cure of the event of default
.and continue to diligently pursue such cure, the provisions of Section 6.3 shall then apply.

6.3  City Determination: Public Hearing. If Utility shall fail to remedy its default as
provided for in Section 6.2, City shall notify Utility of that ﬂetermjnaﬁon and shall state the
major causes and reasons supporting the determination. Utllity shau be gra;;tec.l ten (10) days o
respond to the determination. City shall coﬁsidcr the response of Utility, if any, and may
terminate, postpone for a period, or proceed with the revocation, alteration, or suspension
process, If City proceeds wﬁh the revacation, alteration or suspension pro;:ess. or reactivates
‘postponed proceedings, a written statement of revocation, alteration or suspension shall be

served upon Utility stating the principal reasons for such action and a copy of the statemeﬁt shall
be sent by cettified U.S, Mail, retum receipt requested, to Utility. This statement aﬁd a Notice of

Public Hearing shall be published in a newspaper of general circulation and a public hcanng
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shall be scheduled thirty (30) days efter publication. The City Council shall take final sction on

the revocation, alteration or suspension of the License after completion of the public hearing,
7 Abandonment
7.1 Abandontent; Removal of Facilities, In the event that the use of a substantial

part of any of the Utility Facilities in the City i is commenced in connection with the providing of
regula; serviogs and then discontinied for any reason for a continuous pezriod of two (2) years for
reasons other than Force Majeure, or in the event such U’cif;'ties Facilities have been installed in
eny City public right-of-way without complylng with the requirements of this License, or this
License has terminated or been revaked, Utlity shall promﬁtly, upon being given thirty (30)
days’ notice from City, begin removal of such Faciliﬁes in the City and rélatcd appurtenances
from the Cxty § public rights-of-way other tha.n suoh underground facilities which City may
permit to be abandoned in place. In the event of such removal, Utility shall promptly restore the

street or other area from which such property has been removed to & condition satisfactory to

- City subject to City’s customary practice to review upon request of Utility. As a minimum,

Utility shall restore the City's public tights-of-way to a condition as existed prior to the removal

of the structure or property.
72  Permanent Abandonment. Utility Failities and any other property of Utility

remaining in thg City’s public rights-of-way without the consent of City one hundred and eighty
(180} days after the revocation of the License shall be at the option of City considered
permanently abandoned. Any Utility property permitted fo be abandoned in place shall be
abandoned consistent with applicable law.

8. Indemnification and Insurance
8.1  Qeneral Indempification, Utility shall fully indemnify, defend and hold harmless

| City, its officers, boards, commissions, elected officials, agents, attorneys, representatives and
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employees (the “Indemnitees”) against any and all costs, damages, expenses, claims, suits,

actions, liabilities and judgments for damages, mcludmg but not limited to, reasonable expetse

for legal fees, whether suit be brought or not, and disbursements and liabiliﬁes incurred or

assumed by City (collectively “Losses™) in connection with: (i) Personal injury or death- and

damage to any form of property tangibls or iﬁta.ngiblé, in eny way arising out of or through thé

.asts or omissions of Utility, its officials, agents, attomeys, representatives or employees; (ii)

Requests for re]ie;f to the extent arising out of any Utility action or inaction which results in (a) a

claim for invasion 6f the right of privacy; (b) defameation of any person, firm or corporation; (c)

trespass or any claim of compensable teking or compensable diminution of use ot value of

. property; (d) violation or infringement of any copyright, trademark, trade name, service mark or

patent; (iii) Any and all claims arlsing out ofthility's failure to comply with the provisions of

this License or any federal, state or local law or regulation applicable to Utility; or (iv) Any and

 all disputes arising out of a claim by any party other than City or Utility wherein damages or

other relief is sought to ths extent caused by an getion or omission of Utility. However, such

duty to indemmify, defend and hold harmless shall not apply to Losses arising from the . ' ’
negligence or willful misconduct of City, its employers, agents, representatives and invitees for l
which City shall indemnify Utility,,

82  Waiver. The provisi_ons of this Section shall not be reed to impose any liabilities .
on City not imposed by other law, orte waive any immunities City may have under federal or
state law. Utility shall maks no settlement in any matter identified above without City’s written
consent, which shall not be wnreasonably withheld or delayed, Failurs to inform City of
settlement shall constitute a breach of the License and City may seek any redress available to it
against Utility whether set forth in this License or under any othet municipal, state or federal

laws, City's exercise of or failurs to exercise all rights pursusnt to any section of this License '
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shall not affect in any wey the right of City to subsequently exetcise any such rights or any other '
right of City under this Ligex}se or aziy other rule, regulation or Iaw._ |

8.3  AllRights Regggxg' d. All rights of City, pursuant to indemnification and
insurance as provided for by this License are in addition to all other rights City may have under
this License and any other rule, regulation or law.

‘84  Survival. The provisions of this Section shall not be dependent or conditioned
upon the validity of this License or the validity of any of the procedures or agreements involved
in the award of a license, but shall be and remain a binding right'end obligation of City and
Utility even if pert or all of this License is &eclared null and void in & legal or administrative
proceeding. It is the intent of Utility and City, ipon the Effective Date of the License, that the
provisions of this subsectipn survive aﬁy such decleration and shall be a binding obligation pf
and inure to the benefit of Utility and City and their respective su,ccessofs and assigns, if any,

| 8.5  Environments] Iﬁgennﬂﬁcaﬁgn. Utility (as “Indemnitor”) agrees to indemnify,

defend, save and hold harmless City and its officers, officials, agents and emp!osrccs as
, (“Indemniteq") ﬁoin and against any and all demands, ciaifns, complaints, losses, damages, -
actions or causes of action, assessments, liabilities, costs or expenses including, without
'iimitéﬁon, 'inte:rcst, penalties and reasonahle attorneys’ fess and reasonable expenses of

investigation and remedial work (including in;restigatlons end remediation by engineers,
 environmente] consultants and similar technical personnel) asserted against or imposed upon ot
incurred by Indemnit;ae erising in connection with, or resulting from, any Environmental I.aw,
including but not limited to, any use, generation, storage, spill, ;alease; discharge or disposal bf
any Hazardous Substance tbat'comes 1o be located on, at, about or under the City’s rights-of-way
- becalg;e of, or in connection with, the violation of any Environmental Law (hereinafter “

collectively referred to as “Claims™) to the extent that such Claims are caused by the Fault of the




DEC-04-2006 MON 11:56 AM FROM: FAX: PAGE 21

Indemnitor, its officers, officials, agents, employees, contractors, volunteers, tenants, subtenants,
Invitees or licensess. Asused in this Section, “Paylt" means those nonculpable acts or omissions
giving rise to strict liability under any Envivonmental Law pertaining to Hazardous Substances,
as well ag culpable conduct (negligence or willful misconduct) provided however, “Fault” does
not include claims caused by the negligence or willful misconduct of City, its emplayses, aéents,
representatives or invitees.

8.6 L@mmﬂ@ Beginning upon the Effective Date and continuing
throughout the term of this License, Utility shall meintain insurance in the amounts and under the
terms and conditions set forth in Exhibit B, Within thirty (30) days of the Effective Date, Utility
'sha.ll file with City arid maintain on file throughout the torm of this License certificates of
Insurance that demonstrate that Utility complies with the requirements set forth in Exhibit B,
Utility shall also provide City certificates ewdencmg its compliance within ten (10) business
days from any subsequent request from City.

8 7 ,CLMMAS;___ Utility shall have six (6) months from the date of
nohﬁcaﬁon from the City Administrator of reasonable changes to the insurance requirements to
comply with such changes. City may, no more ﬁ'equently than each year on the anniversary date
of this License, change such insurance requirements to be coz;sistent with insurance requirements
consistent with prudent water, wastewater, and reclaimed water utility practices.

9. General igiong

9.1 License Administrator and Exifo;gemem. In all matters of License administration,
the City Administrator shall have authority to determine Utility’s compliance with the terms and
provisions of this License, and in the event of non-compliance to exercise any or all of the
remedies included in this License, except that License revocation may be accomplished as

indicated in this License, Should Utility become dissatisfled with any material decision or ruling
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of the City Administrator, Utility may appeal the decision of the City Administrator on issues of

signiﬁcanoé, to the City Council. The City Council may refuse to reéonsider, accept, reject or

modify the decision of the City Administrator. Notwithstanding the above, this provision shall in

no way be deemed to restrict Utllity from seeking relief in any court of competent' jurisdiction,
9.2 | Right of Inspection of Censtruction, City shall have the right to inspect all

construction or installation work performed subject to the provisioné of this License and to make

guch tests as it shall find necessary to ensure compliance with the terms of this License and other

pertinent provisions of law.

93  Rightof Int_ervenﬁon.. City shall have the right of intervention in any suit or
" proceeding related to or arising out of this License to which Utility is perty, and Utility shall not
oppose such intervention by City but shall in no way be deemed to have walved its rights to
appose the merits of the City’s position following such inferventicn. | |
9.4  Right of Inspection of Rgcords. Upon five (5) business days* pfior written notice,
City shall have the right to inspect all books, records, maps, plans; and other like materia] of
Utility which is limited to and relates to this License, at any time during normal business hours at
,l a location within the jurisdictional limits of the City
9.5 Propnetgr_z Informaﬁo IfUtihty determines that in order to respond to City’s
Tequest for dooumentauon and § mspecuon that it must reasonably provide propnetary
| information, Utility shall so des1gnate such claim to prcprxetary treatment on documents
- provided to Clty Propristary information diselosed by Utility for the purposes hereunder shall
" mean any document or material clearly identified as confidential (hereinafter “Proprietary
Information™). Propristary Information shell not, however, include information provided by City
1o balculate the license fee or periits issued by City. Proprietary Informatmn disclosed by

Utility hereunder to Cxty or its constituent departments shall be regarded as propmetary asto

003103



DEC-04-2006 MON 11:57 A FROM: RAL PACE 73

third parties, and City shall take such steps as are reasonably necessary to keep such information
confidential, The foregoing shall not apply :o any information which is already in the public
domain; howt:vér, if public domain information is included with proprietary. information on the
same document, City shall only disclﬁse those portions within the publ-x;c domain, If a third party

~ ever challenges Utility’s designation of information ag Proprietary Tnformation and Utility does
not want the information disolosed, Utility will reimburse the City for any expenses igcurzed in
responding to such challenge by the third party.

9.6  Public Records Acknowledgment. Notwithstanding any provision in this License,
Utility acknowledges and understands that City is & political subdivision of the State of Arizona
and is subjéct 1o the disclosure requirernents of Arizona's Public Records Law (Ariz. Rev. Stat.
Ann. §§ 39-121, et seq.).

9.7  Permission of Property Owner Required. A License granted hereunder shall not
convey the right fo im;.tall any Utility Pacilities or other piece of equipment by Utlility on private
proi:crty. |

9.8.  Compliancs with Lews, Utility shall comply with all Federal end State of
Arizona laws, as well as all City ordinances, resolutions, rules and regulations heretofo.re or
hereafter adopted or established as they pertaln to the exercise of the rights and duties granted
‘Utility under this License.

| 9.9 N. op-Performance by City. Utility shall not be relieved of its obligation to comply
with any of the provisions of this License by reason of anyl failure of the City, ugon' any one or
more occasions, fo fislst upon or te seek compliancs w_ith any such terms and conditions.
. 8.10 Rightto Secure Public Weifarg. There is hereby reserved to City every right and
power which is required to be herein reserved or provided by any ordinance or the City Code and

- Utility by its acceptance of this License, agrees to be bound thereby and to comply with any
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4

actions. If Utility discovers a pre-existing environmental condition, Utility shall in'amediately |
notify City in writing,
9.14 Right of Cg,glgggatio . Utllity Wowledges that this License is subject to
cancellation by City pursuant to the provisions of Section 38-511, Arizona Revised Statutes.
9.15. Covenant Against Contingeg; Fees. Utility warrants that no person has been
employed or retained to solicit or secute this License upon an agresment or understanding for a
cbmmis:sion, percentage, brokerage, or continge:it fee; and that no member of the City Council,
or any employee of City, has any iﬁterest, financially or otherwise, in this License or Utility, For
"breach or violation of this warranty, City shall have the right to annul this License without
Uability, or at i;cs discretion to deduct from the License price or consideration, the full amount of
o stich commission, percentage, brokerage or contingent fee. |
9.16 Equal Opportunity/Affirmative Action. Utility shall comply with the provisions
of this License perta.ining to discrimination and accepting applications or hiring employees.
Utility shall not discriminate ageinst any worker, employee or applicant, or any member of the
public, because of racs, color, religion, gender, national crigin, sexual orientation, age or
disability nor otherwise commit an unfair employment practice, Utility will teke affirmative
action to ensure that applicants are employed, and employses are dealt with during employment,
without regard to their race, color, religion, gender or national origin, sexual orientation, age or
disebility. Such action shall include but not be limited to the following: employment, promotion,
demotion or transfer; recruitment or recruitment advértising; layoff or termination; rates of pay
or other forms of compensation; end selection for training, ixwluding apprenticeship as well ag all
- other labor crganizations furnishing skilled, unskilled and union labar, or who may perform any

such labor or services in connection with this License.
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i

aotion oxl requirements of City in its exercise of such rights or power, herstofore or hersafter-
enacted or established. Neither the granting of this License nor any provision here‘uf shall
constitute a waiver or bar to the exercise of any governmental right or power of City, No
privilege or exemption shall be granted under this License except those specifically prescribed
herein.

el The License Document—TYssuance and Acceptances. ‘The License granted shall

© not become effective until all provisions required in this subsection are completed, all of such
provisions being hereby declared to be conditions precedent tao the effectiveness of any such
License granted hereunder, In the event any of such provisions are not completed in the time and
manner required, the License shall be null and void. Within thirty (30) days of the Effective
Date of this License or within such extended period of time as the City Counil in its discretion
may authorize, Utility shell submit to City it§ written acceptance of the Licenss, together with
the insurance certificates required by the License, and its acknowledgment that it will be bound
by and comply with everything which is required of Utility by the provisions of the License.
Such acceptance shall be acknowledged by Utility. |

9.12. Survivel of Warranties. (IItility’s representations and warranties mede under this
License or any permit issued hereunder shall survive termination or revocetion.

9,13, Hazardous Substances. Utility shall, at its own cost, be responsible for proper
investigation and management of all Hazardous Substances under its control, including
Hazardous Substances in which it uses, generates or disposes of, and shall comply with all
Environmental Laws in carrying out its obligations under this License, Inthe even‘t AUtility
releases to the environment Hazardous Substances under.its sontrol, to the extent thata
governmental agency with jurlsdiction requires‘reporting, investigation, cleanup or remedial

meastres to be taken, Utility shall, at its sole cost and expense, promptly undertake such required
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9.17. Independent Contractor, Any provision in this Lice;xse that may appear to give
the City the right to diract Utility or Utility the right to direct City as to’the details of
accomplishing the work or to exercise a measure of control over the work means that the party
shall follow the wishes of the ather party as to the results of the work only These results shall
comply with all applicable Iaws and ordinances. The parties are each independent of each other
and nothing in this License shall be construed as creating & joint venture relationship between the
parties. ' '

' 9.18, Compliance with Federal Laws. Utility understands and acknowledges the
apphcabxhty of the Immigration Reform and Control Act of 1986 and the Drug Free Workplace
Actof 1989 to this Lmense Uuhty agrees to comply with these laws in perforrmng this License
and to permit City to verify such compliance.

9.19 Qoverning Law; Jurisdiction, It is mutually understood and agreed that this
License sl_1all be governed by the laws of the State of Arizona, both s to interpretation and
performance. Any action at law, suit in equity or judicial proceeding for the enforeement of this
License or any prdvision thereof shall be instituted only in the courts located within Pinal |
County, Arizona,

920 Delivery, Pracedurs of Notices and Communications. All notices, consent or
other communication under this License shall be in writing and cither delivered in person, sent
by facsimile transmissidn, deposited in the United States mail, postage prepaid, registered or

certified mail, return receipt requested, or deposited with any commercial air courier or express

 service and addressed as follows:
To; _ -Global Water Resources, LLC
21410 North 19 Avenue, Suite 201
Phoenix, Arizona 85027

Attn:  Trevor Hill
Fax: 623-58(0-9659
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To the City: City of Mericopa

P.O.Box 610 .

Maricopa, Arizona 85239

Attn:  City Manger

Fax: 520-568-9120
With a copy to: Fitzgibbons Law Offices, PLC

711 Bast Cottonwood Lane, Suite B

Casa Grande, Arizona §5222

Attn: Denis Fitzgibbons

Fax: 520-426-9355
Notice shall be deemed received at the timae it is personally served or, on the day it is sent by |
facsimile fransmission, on the second day after its deposit w1th any commercial air cou.ricr or

- - express service or, if mailed, three (3) calendar days after the notice is deposited in the United -
States mail as above provided. Any time period stated in = notlcc shall be computed from the
titne the notioe is deemed received unless noted otherwise, Any party may change its mailing
address, fax number or the person to receive notice by notifying the other party as provided in
thig Section. Notices sent by facsimils transmission shall also be sent by regular mail to the
recipient at the above address. This requirement for duplicate notice is not intended to change
the effective date of the notice sent by facsimile 'cransnﬂssion
9.21. Organization/Emploviment Disclaimer. Tlus License is not intended to consntute,

create, gfve rise to, or otherwise rec'ogxﬁze‘a joint venturs, agreement, or relationship,
partnership, or formal bysiness organization of any kind, and the rights and obligations of the
Parties shall be orily those expressly set forth therein, Utility agrees that no persons working for
Utility are City employees and that no rights of City Civil Service, Retirement or Personnel rules
accrue to such persons, Utility shall have total rcSponsibility for all salaries, wages, bonuses,
retirement, withholdings, workmen's compensation, unemployment compensaﬁoxi. other

benefits, and all taxes and jnte‘miums appurtenant thereto concerning such persons, and shall save

and hold City harmless with respect thereto.
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9.22 [Entire Agreement; Amendment; Waivers, This License, and the below listed

 exhibits which are incorporated hereln by this referenice and ars attached heteto and/or on file at
City and available for inspection, constitute the entire agreement between City and Utiﬁty with
respect to the trm:éacticns contemplated therein a.nd supersede all prior negotiatioxis,
communications, discussions a;nd correspondénce, wh_ether wriiten or orel, conceming the |
subject matter hereof. No supplement, modification, or amendment of any term of this License
shall be deemed binding or effective unless executed in writing by the Parties. No waiver of any
of the pmvxsxons of this License shall be deemed or shall constltuve a walver of any other
prov:sion;, whether or not similar, nor shall any watver consnn}te a continuing waiver, No
waiver shall be binding unless executed in writing by the party making the waiver.:

9.23. Right of Parties, Nothiué in thileicen'se. whether express or implied, is intended

| to confer any right or remedies under or by reason of this License on aﬁy persons other than the
Parties to this License and tﬁch respective successors and permitted assigns, nor i3 anything in
this License intended to relieve or discharge any obligation or Iiability of any person who is nota
Par:y to this Lwense, nor shall any prowsmn hereof give any persons not a Party to this License
any rzght of subroganon ar action aver or against any Party to this License,

9.24. Construction, This License is the result of negotiations between the Parties, nope |
of whom has acted under any duress or compulsion, whether legal, economic or oﬁeMsg. ‘
Accordingly, the terms and provisions of this License shall be construed in aocn.rdance witﬁ their
usual and customary meanings, The Parties Eereby waive the application of any rule of law that
otherwise would be applicable in connectioﬁ with the construction of this License that

| ambiguous or oonﬂjcﬁngAterms or provisions should be construed against the party who (or ‘
whoée attomes') prepared the executed License or any earlier draft of the same. Unless the
context of this License otherwise clearly requires, references to the plural inchude the singular
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and the singular the plural, The words “hereof,” “herein,” *hereunder” and similar terms in this
Liéense refer to this License as a whole and not to any particular provision of this Licenss, All
references to “Sections” herein shall refer to the sections and paragraphs of this License unless
speciﬁcally stated otherwise, The section and other headings contained in this License are
inserted for oon;yrenience of reference only, and they neither form a part of this License or are
they to be used in the coné;ruction ot interpretation of this Licenge. _

9.25. Severshility. Ifany covenent, conditlon, term or provision of this License is held |
to be illegal, or if the application thereof to any person or in any circumstences shall to any
extent be judicially determined to be invalid or unenforoeable, the remainder of this License or
the application of such covenant, conditlon, term or provision to persons or in circumstgnces
other than those to which it is held invalid or unenforcesble, shall not be affected theréby, and
each covenant, term and condition of this License shall be valid and enforoeable to the fullest
extent permitted by law, | '

9.26. Cooperation and Furthe; Documentation. Each of the Parties agres to provide the
other with 'such additional and other duly executed documents as shall be reasonably requested to
fulﬁl} the intent of this License.

9.27. Survival of Representations and Warranties. All representations and warranties
made in this License shall survive the execution and delivery of this Licenss, |

9.28, Egr_qlg Majeure. For the purpose of any of the provisions of this Licenss, neither
Utility nor City, as the case may be, shall be considered in breach of or in default of their |
obligations under this License as & resﬁlt of the enforced delay in performance of such
obligations due to unforeseeable causes beyond its conu‘t;l and without its fault or negligence,
including, but ndt limited to, acts of God, acts of the 'public enemy, acts of the Federal

Government, acts of Pinal County, acts of the State of Arizona or any of its departments or
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corminissions, acts of any railtoad, fire, ﬂoo&s, epidgnﬁos,' strikes, lock outs, ﬁeight embargoes
end unusuelly severe weather; it being the purpose and intent of this provision that in the
oo;:urrence of any such enforced delay, the time for performancs of Utility’s and City's-
obligations, as the case may be, shall be extended for the period of the enforced delay, provided
that the party sesking the benefit of this provision shell have notified the other party thereof in
writing of the cause or causes thereof, and requested an sxtension for the period of the enforced
‘delay. If notice by the party claiming such extension is seat to the other party more than thirty
(30) days after commencement of the cause, the period of delay shall be deemed to commence
thirty (30) days prior to the giving of such notice.

9.29. Recitals. The Parties represent and warrant that the recitals as stated above are
acourate, current and are incorporated };erein by this reference,

IN WITNESS WHEREOQF, the Parties have caused this Licenss to be executéd as of the

date first set forth above.

Its City Clerk

Apﬁroved as to form:

« . . ’ ’
. széﬂ_%wg_- ‘ '
ttorney .
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UTILITY |
Palo Verde Utilities Company, LLC/Global Water-Palo Verde Utilitles Company

By, _
Uts é‘w%

y, LL.C/Globel Water-Santa Cruz Water Company

Santa Cruz Water Co

By

PR STATE OF ARIZONA )
s ) ss.
County of Pinal )

On this day o zooé. before me, the undersigned
officer, personally appeared , Wwho ecknowledged

to he the Mayor of the City’of Maricopa, an Arizona municipal corporation, and
that he/she, in such capacity, being authorized so to do, executed the foregoing instrument for the
purposes therein oonteined.

IN WITNESS WHERE, I hereunto set my band and official seal.

. Notary Publio
My Commission Expires: J w?

final Countv

Commlsslon Explras
My July 7,2009
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STATE OF ARIZONA )

. )ss.
County of Maricopa )
On this \QP day of 'y 200, before me, the undersigned

officer, personally appeared ' who acknowlsdged himself to be
. the Eﬂbﬁﬂé_._ of Palo Verde Utllmes Company, LLC/Global Water-Palo Verde
Utilities Company and that he, in such capacity, being authorized so bo do, executed the

: foregomg instrument for the purposes therein contained,
IN WITNESS WHERE, I hereunto set my hand and official seal.

My Commission Expires: %‘7, Sle)

STATE OF ARIZONA )

. ) ss,
County of Maricopa )
On this A\CN™ day of T\ea 200k, before me, the undersigned
officer, personally appeared » Who acknowledged himself to be

the mm___ of Santa Cruz Water Compeny, LLC/Global Water-Santa Cruz Water
Company and that he, in such capacity, being authorized so to do, exccuted the foregoing
instrument for the purposes therein contained, 4 |

IN WITNESS WHERE, I hereunto set my hand and official seal,

. : . thary;P%lg ; Z
My Commission Expires: C\yy "} , 800
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Global Water Resourcss, Inc.
Coverage Summary as of 11/08/06

Property

Arch Insuranca Garporation

GWPKGE0051500

$3,318,000 Building
$120,000 EDP
$121,700 Ownsd, Schedulad, Leased/Rented Equipment

4,030,000 Businees income/Extra Expenss

Crime

Arch Insurancs Corporation

GWPKG0051600

$100,000 Employas Dishonesty;

$100,000 Forgery or Alteration;

§100,000 Money Seouritiss Inslda/Outside;
$100,000 Computsr Fraud

| General Liability

Arch Insurance Corporation

GWEKB0051600

$1,000,000 BJ & PD Par Ocguirence, 33,000,000 Aggregeta
$1,000,000 Employas Bensfits Liability
$1.000,000 Personal Injury and Adverifeing Injury Per Qcgurrence
$1,000,000 Demage {o Premioes Rented 1o You-Any Ons Framises
§ 10,000 Madica) Expansa

$ _ 5,000 Non-Monetary Liablilty Per Incident

Professional Liablity

Arch Insurance Corporation

GWPKG0051600 _

$1,000,000 Egch Ciaim
51,000,000 Agtregate

(" YrangRl Acts Chbillty

Arch Insurancs Caroretion

GWPKG0051600

§1,000,000 Each Claim
$4,000,000 Agaregete

Employmsnt Practices Lighily _

Arch insuranca Corpuralioh

GWPKGOOBT600

$1,000,000 per caim
§1,000,000 Agoreels

Automeoblla

Arch Insuranca Corporation

GWPRGOOETE00

§1,000,000 Per Accident
§ 5,000 Madlcal Payments-Par Persan
$1,000,000 Uninsured/Underinaured Motorlsts Coverage
50,000 Limit par Vahicla-Physical D Hirad Vahicles

" Umbralla

Arch Insurance Corboration

GWUFP0051800

$10,000,000 Par Qooumance
0,000,000 Angrenate

4

Urnbralla

Admlral [nsurance

EX00000350501

N

540,000,000 Exosss of Arch §10,000,000

Umbreila

&t. Paul Fire & Marlne
Insurance Compan

Umbrella

Intarstats Indemnity
Company

Q01201181

>

0,000,000 Excass of Arch & Admiral $20,000,000

"RFX1000287

$70,000,000 Excess of §1 Paul §20,000.000
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MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (“MOU”) is entered into as
of October _‘L, 2007 between Global Water Resources, LLC, a Delaware limited
liability company (“Global”), and the Town of Buckeye, an Arizona municipal
corporation (the “Town”). Collectively, Global and the Town are sometimes referred to
as the “Parties” and each is referred to as a “Party”.

RECITALS

WHEREAS, Global, through its subsidiaries, has made application for an

Amendment to the Maricopa Association of Governments (“MAG”) Clean Water Act
Section 208 Areawide Water Quality Management Plan for Hassayampa Utility
Company, Incorporated (“HUC™) in a planning area known as the HUC Northeast
Service Arca (for convenience, may collectively be referred to as the “HUC Proposed
MAG 208 Amendment”); and

WHEREAS, the HUC Northeast Service Area is adjacent to the Town’s
municipal planning area boundary (“MPA”); and

WHEREAS, the Town, through a joint effort with developers in the Town’s
MPA and with developers outside of the Town’s MPA, retained an engineering
consultant, Brown and Caldwell, to conduct a hydrologic study of the Lower Hassayampa
Sub-Basin (“Sub-Basin®) and the results of that study, which were submitted to the
Arizona Department of Water Resources in November 2006, indicate that planned
development within the Town’s MPA can be sustained through proper management of
the Sub-Basin which includes recharge of reclaimed water in strategic areas of the Sub-
Basin; and

WHEREAS, the Partics acknowledge that Sub-Basin management through
conservation, recharge, and reuse of reclaimed water will be a part of any long term total
water management strategy; and.

WHEREAS, water demands within the HUC Northeast Service Area will also be
served from the Sub-Basin and therefore dependent upon proper management of the Sub-
Basin; and

WHEREAS, the Town bas lodged its opposition to the HUC Proposed MAG 208
Amendment due to the Town’s concerns that the development in the HUC Northeast
Service Area will result in recharge of reclaimed water in a manner that may not properly
sustain the viability of the Sub-Basin and, based upon the Sub-Basin study conducted by
Brown and Caldwell, a regional approach to proper management of the Sub-Basin is
critical in order to achieve sustainability of the Sub-Basin and to support planned
development in the region; and
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WHEREAS, the Parties have had initial discussions regarding their desire to
work cooperatively on water resource planning and management of the Sub-Basin with
the ultimate goal of working towards achieving an enforceable agreement between the
Parties regarding Sub-Basin management; and

Consequently, incorporating the above Recitals as the basis for this MOU, the
Parties agree:

1. That the Town and Global will undertake meaningful discussions over the
next 35 days as it relates to Sub-Basin management and the discussions will
include, but not be limited to, the following issues:

A. whether the recharge sites in the HUC Proposed MAG 208
Amendment are strategically located to allow efficient and effective
recharge and positive impact on the Sub-Basin;

B. whether alternative recharge sites that provide positive recharge
impact on the Sub-Basin are feasible;

proposed locations of well and recovery well sites;

minimum recharge and reuse levels for the region;

m o a

conservation requirements, education and community outreach;

F. reducing the impacts of development on the Sub-Basin from a gallons
per capita per day basis,

9. That the Town and Global will attempt to make every practical reasonable
effort within the next thirty-five (35) days to reach agreement on an approach
to proper management of the Sub-Basin as to the issues in paragraph 1 above
and the Parties will explore the option of using a facilitator to discuss the
matters in this MOU in an effort to achieve the agreement contemplated
herein.

3. That Global will request Regional Council consideration of the HUC
Proposed MAG 208 Amendment at the October 24, 2007 Regional Council
meeting so that the Parties will have time to conduct the discussions
contemplated by this MOU; '

4. That the Town, in return for Global’s commitment to the Town to work
cooperatively to achieve an agreement between the Parties as described in
paragraph 2 of this MOU, the Town will not oppose the HUC Proposed MAG
208 Amendment at the MAG Management Committee October 3, 2007
meeting.
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5. That the Town will provide Global with a copy of the November 2006 Brown
and Caldwell report of the hydrologic study of the Sub-Basin so that Global
will have the benefit of the Sub-Basin information set forth in such report.

6. That Global will participate with the Town in Sub-Basin modeling updates so
that the groundwater status of the Sub-Basin may be kept as current as
possible for proper management.

This MOU is intended to establish a framework for good faith cooperation between the
Parties to achieve the results outlined herein. It is acknowledged and agreed by the
Parties that this MOU is not a binding agreement and it is not enforceable against either
Party.

DATED this 2 il day of October 2007,

Town of Buckeye, an Arizona municipal

corporation

by By (ol
Its Mayor '

Attest

Town/Clerk 4

Global Water Resources, LLC

By 7% /
Tié%%m\z/{z%ﬁ:}_
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AGREEMENT REGARDING THE WATER RESOURCE MANAGEMENT OF THE
LOWER HASSAYAMFEA SUR-BASIN

By and Between
TOWN OF BUCKEYE

And
GILOBAL WATER RESOURCES, L1LC

PURPOSE OF THE AGREEMENT: Acknowledging the shared use of the Lower
Hassayampa Sub-Basin (“Sub-Basin™) by the Town of Buckeye and Global Water Resources,
ILC and to support the long-term water demands of the residents in the Sub-Basin, this
Agreement serves to facilitate cooperation and the coordination of the management of the water |
resources in the Sub-Basin by the Town of Buckeye and Global Water Resources, LLC |
(collectively, the “Parties”) in their respective service areas to result in management practices
and facility locations that serve the common interests of the respsctive service areas and the Sub- |
Basin. Individual management practices and facility locations will be evaluated as to theit |
effectiveness on a local and regional scale, based on physical boundaries and limitation of the
aquifer system. Nothing in this Agreement is deemed to be a waiver by the Parties of any |
regulatory approvals (ADWR or otherwise) that are required to implement any of the goals or |
terms of this Agreement.

GOALS QF THE PARTIES: To employ best reasonable management practices to:

T,

» manage the water resources in the Sub-Basin;
» encourage positive aquifer impacts; |
» minimize and/or mitipate negative hydrologic interference;

¥ maximize recharge and reuse of reclaimed water;

» r1educe or eliminate discharge of reclaimed water;

¥ promote local replenishment to offset depletion.

DEVELOPMENT OF MANAGEMENT CRITERIA AND PROCESSES:

To carry out the purpose of cooperative and coordinated regional menagement of the water
resources in the Sub-Basin, the Parties agree to:

»*

» Tdentify criteria for location of groundwater withdrawal, recovery, and recharge
sites:
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b Define general criteria to be used in assessing whether the modeled impacts are
negative, positive, neutral;

. Drawdown in wells

. Depth to water

. Water quality implications
. Timeline for irapacts

> Identify critical impact areas in the Sub-Basin;

» Recharge and reuse reclaimed water as a method of achieving the goal of water
budget balance. Focus on conservation and reuse to reduce/limit groundwater
withdrawals and reduee/timit discharge.

g Develop a process for non-binding dispute resotution

HASSAYAMPA SUB-BASIN MODEL: The Parties agree that the scientific basis of the Sub-
Basin Model (including underlying geology and hydrogeology) prepared by Brown and Caldwel]
and detivered to ADWR November 2006 (the “Model”) is sound. The Parties agree that they
will use the Model to assess regional impacts of each party’s management practices and facility

locations. An assessment of localized impacts may need  higher resolution model derived from
the Model,

> The Model will be used by the Parties to provide a hasis for evaluating
managerent practices and facility locations, The Model will be used by the
Parties to evaluate the impacts of future well fields, recharge sites, reuse plans,
and recovery wells in accordance with the Management Criteria;

> The Model will be used by the Parties to produce different simulations to analyze
deviations in demand, recharge, well sites, timing, and other factors which could
{mpact the water balance in the Model area, Examples include:

. Rense of reclaimed water instead of techarge or using a
combination of recharge and reuse

. New well fields or even single wells in sensitive areas

. Recovery well siting

. New groundwater pumping demand in the Sub-Basin (“new” being
defined as not currently included in Model simulations)

. New recharge sites in the Sub-Basin that are in regions of shallow
groundwater
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> The Parties agree thet deviations from the baseline assumptions of the Model may
trigger Model revisions/reruns in order to assess impacts on the Sub-Basin;

» The Partieg agree to meet at least sémi-annually to discuss changes in planning
assumptions that could impact the Sub-Basin water balance and therefore require
updates to the Model.

SIGNATURES ON FOLLOWING PAGE
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DATED this/_day of October 2007.

Town of Buckeye, an Arizona municipal
corporation

By: @-&M—f &qr g\

Tts Mayor '

Attest:

T Clark

Global Water Resources, LLC*

% 7 ’"ﬁﬁ;’
B'y //4/

1
//‘Jl’ K "’J

s
Title: AT ﬁ&‘)

/

* Global Water Resources, LLC is signing and delivering this Agreement conditioned on the
Town of Buckeye agreeing to not oppose, directly or indirectly, the HUC Proposed MAG
Amendment (as defined in the Memorandum of Understanding signed by the Parties October 2,
2007) which is scheduled as an agenda item for the Maricopa Association of Governments
Regional Council meeting on October 24, 2007, Global Water Resources’ execution of this
Agreement shall be null and void absent the Town of Buckeye executing this Agreement ag
written (before 10/24/07) and the Town not opposing, directly or indirectly, the HUC Proposed
MAG 208 Amendment at the Regional Council meeting on October 24, 2007 or as may
thereafter be heard by the Regional Council.
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MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (this “MQU”) is entered into ag of
(2f 7.5 ., 2008 between Global Water Resources, LLC, a Delaware limited lability
company (“Global™), and the City of Eloy, a munieipal corporation (“City™).

RECITALS

WIHEREAS, flxe Utility Companies (as defined below) will be engaged. in the business of

providing water, wastewater and reclaimed water infrastructure services;

- WHEREAS, Global is the awner of Global Water-Picacho Cove Water Company
(“PCWC”) and Global ‘Water-Picacho Cove: Utilities Company (“PCUC") (coliec;ively “Utility

Companies™),

WHEREAS, PCWC and PCUC are Avizona public service corporations defined in
Aaxticle 15, Section 2, of the Arizona Constitution and, as such, are regulated by the Arizona
Corporation Commission (FACC™). PCWC and PCUC have ‘ applied for Cerfificates of
Convenience and Necessity (“CC&N™) by ‘the ACC:to provide water and waste water services
(colleetively the *Utility Sewiceé”.)j, respectively, in the subject area set forth. in. Exhibit “A”
(hereinafter refered to as the “Subject Territory™),

WHEREAS, Global has existing cominitments in Qla'cé, to provide water, wastewater ang
reclaimed water infrastructure services to developments both within and outside the Sibject
Territory. These developments include projects/properties: known as Piceache Cove, Citws.
Ranch, and La Osa,

WHEREAS, the City infends to facilitate and manage futute growth in accordance with '

its obligations under the Growing Smarfer legislation and Grewing Smarter Plus lsgislation
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enacted into law by the Arizona Legislature;

WHEREAS, the City and Utility Companies have jointly identified certain land areas to.
regionally plan and permit for Utility Services, as move fully shown on the Subject Territory set
forth in Exhibit A hereto; ' "

WHEREAS, the City has identified land areas-as their municipal planning area ‘(“,MPA”).
as future .annexatiens, a __pbrtion of which includes the Subject Territory, and, in connection
therewith, the Parties desire to work closely and cooperate with each other to assist the orderly

assimilation of these areas;

WHEREAS, the City has thé potential of experiencing rapid growth, and in order to
facilitate and manage this potential future growth, the City wishes ‘work with Global and its -
Utility Companies to establish Utility Services within the Subject Territory;

WHEREAS, the City is supportive of the Utility Companies’s pending application to-the
ACC for the establishment of their CC&N for Utility Services in the City’s Municipal Planning
Area, more specifically. within the Subject Territory attached as Exhibit “A¥, and the Parties
chmowledge that the éstablislmwnt[crﬁpausinn of the CC&N over the Sxibj‘e‘ét. Teititory may not
be finalized until such time as the appropriate Arizona Department of Water Resources
(“ADWR”), Arizona Depaitment of Environmental Quality (“ADEQ”) and Central Arizona
Association of Governments (“CAAG”) permits and approvals are in. plage ‘and the Parties
" aocknowledge that it will reguire cooperation and mutnal support to achieve fhe necessary
regulatory approvals;

WHEREAS, the Parties wish to form an Apreement which will benefit both Parties. and

significantly enhance and streamtine the manner in which the Parties currently werk together; -

WHEREAS, the Parties balieve such an Agreement represents a cost-effective and
efficient golution to the water ‘and wastewater challenges facing thie City’s current and
anticipated future residents witliin the Subject Territory; '
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WHEREAS, the City seeks innovative revenue streams that maintain the City’s long-term

fiscal health and defray cost imipacts that may occur within the Subject Territory;

WHEREAS, the City acknowledges Global’s commitiment to water conservation to date
in ofher parts of the State/County, and its expressed intent to be a contributing corporate citizen

" in the community, and its desire to have a positive working relationship with the City;

WHEREAS, the Parties acknowledge the significant material capital expenditures aﬁd the
consequent strong commitment that will be required by Global to meet the challenges created by

the potential rapid growth within the Subject Territory;

WHEREAS, the Parties acknowledge the universal importance of water and wastewater
services to all governmental jurisdictions, the unique challenges faced by the City in meeting the

needs of the development c‘ommunity-,_ and the unprecedented potential growth facing the City;

WHEREAS, the Parties acknowledge that the following terms e iiot intended to limit or
increase the legal responsibilities of the City nor the statutory requirements of Global or its

Utility Companies;

NOW, THEREFORE, for good and valvuable considerafion, the receipt and sufficiency

of which are hereby acknowledgéd, the parties.hereto agree as fallows:

1. Coordination and Communications. Staff of the City and Global shall meet on a
regularly scheduled monthly basis, and more or less often as needed by mutual consent. City
represeritatives at these meetings shall normally bs the City Manapey, the Public Works Director,
and the Community Development Director, and/or their designees, Global’s representatives at
these meeting shall normally be the Regional General Manages, or their designees. Other

meetings with other representatives may be arranged as needed.



2. Annual Report to the City of Eloy. Global shall submit an Annual Report to the
Mayor and City Council. This Annual Report shall normally be submitted by April 1st each
year, unless the Parties agree on a different date. The report shall include: Annual revenues and
~ expenditures, total number of water and wastewater customers, customers added this past year,
mumber of customers anticipated to be connected next year, water and wastewater facilities
.completed in preceding year, planne_d projects for the next year(s), and a copy of the annual
report to the ACC. Global shall provide free of charge to the City copies of any annu;atl. reports
Global provides to ADEQ and/or ADWR.

3. Proposed Rate and/or Fes Adjustments. Global shall submit proposed rate and/or '

fee adjustmerits.of the Utility:Companies to the Mayor and City Couwricil for review and commerit

prior to submission to the ACC.

4. Franchise or Operating/License Agreement and Fees. Global shall pursue in geod

faith the necessary franchise agreement for the Utility Companies from Pingl Qq,unty' and
operating/license agreement with the: City for the Subject Territory. For areas annexed into the
City, and if required by the City, the Cify will promptly replace the Pinal County franchise
‘agreement with a franchise agreément issued by the City. Subject to the earlier of (i) entry of a
final -order (the “ACC ‘Oider™) by the Arizona Corporation ‘Commission approving the: fee
piovided for herein; or (ii) , a fee of 3% of Gross Revenyes-as it relates,

to consumptive use of water and wastewater by residenitial, commercial, and indnstrial customers.

within the existing incorporated limits of the City, the: Subject Tersitories and in Utility
Companies” Planning Area, subject to conditions set forth in Seetien 9; shall be paid by Global
to the City of Eloy. If the ACC Order has not been entered by following

diligent efforts. (which the City will i good faith support and take reasonable steps to cause other
interested parties to support), then the fee of 3% providéd for above shall b reduced to 2% with
respect fo the consumptive -use of water and wastewater residential, commercial and industrial
custemers located outside the jurisdictional limits of the City but within the Utiiity Compenies’
Subject Temitory. However; if any property located ouniside the the City’s jurisdictional limits
become a part of the City’s jurisdictional limit throngh an annexation, the the fee shall
autematically be increased from 2% to 3% for the annexed property on the date the annexation is
4



effective. In the event the ACC declines to enter the ACC Order, the City will then proceed with

a franchise election (at Global’s sole cost) seeking approval of the franchise fees provided for in
this Section 4 and fo grant the Utility Companies a franchise in connection therewith for a term
of 25 years. The franchise election shall take place on a date to be set by the City and shall eccur
no later than the earlier of 18 months foliowing the: ACC declining to enter the ACC Order or

Upon the request of Glabal, the City agrees to continue to caise

franchise elections to oocur (at Global’s cost) on at least an annual basis seeking approval of the
franchise provided for herein. All of the foregoing payments shall be made ona quarterly basis.
Gross Revenues shall inelude base fees, consumptive fees, and industrial and commercial
reclaimed water gales but shall not include revenues as they arise from hook up fees, service

connection fees, termination fees, reconnect or disconnect fees, late fees, NSF fees, account

- handling fees, or bullc service rate on the sale of construction water. The parties acknowledge

that Global will seek the consent of the ACC te allow for inclusion of all fees described within

this Section in the menthly consumptive billing of the -utilities. The fees provided for in this

Section 4 are flow threugh fees to PCUC and PCWC and are incremental tp the rates ctrrently-

. set in place by the ACC; however, if the. ACC does nat approve these fees to be added to the

monthly-constmptive billings of the Utility Companies, Global shall pay the fees as an ‘operaling
expense to City.

5. Financing Options, The City of Eloy and ‘Global shall jointly explore ‘potential
financing options for Global to finance its projects within the- City, If'the City and Global-agree
to jointly finance-a project, the Partles will enter into a separate agreement for each project.

G, Local Office. Global shall maintain a satellite office in downtown Eloy after all
applicable regulatory approvals have been obtained. Once cusfomer counts within the Subject
Territory necessitate new: accommodations, Global may términats its lease of the satellite office
and relocate the same to another facility. If the satellite office is not staffed by Global, an
appropriate portion of space within the building will be offered fo the Economic Development
-Group-of Eloy (EDGE) and/or City at a lease rate of One Dollar ($1.00) per year.



7, Conservation Efforts. The City and Global will work together in promoting
community and school water conservation programs. Conservation programs may be City-wide
and include passing of water and waste water conservation ordinanees, distribution of

educational materials and access to making presentations at City and school functions.

8. Reclaimed Water and Reclamation Projects. The parties acknowledge the City’s
intefest in long term access to reclaimed water. The City further acknowledges Global’s
expertise in the field of water reuse in the region and the ciitical nature of reclaimed water to the
Global business and regional conservation plan. Accordingly, Global agrees that the Utility
Companies will use reasonatile best commercidl efforts to use and utilize reclaimed water in the
region to the extent permissible under existing and foture Arizona Department of Environmental
Quality (“ADEQ”) policy for all residential, .commercial and industial applications within the
Subject Territory of the Utility Cempanies. The City' émd e Utility Companies will explore
joint "watér reclamation projects for parks end school playgrounds, and will 'encourage, the

- development of light commercial and industiial nses of reclaimed water. Additionally, for that
water which eanuot be beneficially used within the Subject Tertitoty, the Utility Companies, at
the Global’s sole discretion, will either recharge or reuse that: certain volume of water or make
that certain volume of water available to the. City for recharge or reuse, If financially feasible, as
determined inthe:sole discretion of the City, the City will install dual plumbing in all firture City
owned buildings or facilities serviced by the Utility Companies such that reclaimed water ¢an be
used to flush toilets and serve other non-potablewater. demands, per Glgbal’s guidelines and State
and Federal law. Globa’l. shall assist the City with the cost of this dual infrastructure plambing,
and shall provide signage to annoimes the ‘use of reglaimed water in all public places 1o assist

with ¢onservation and public educdtion efforts.

9, Economic Development. The City and Global will explare possible joint éffbits
to support industrial and commercial uses in the City. The City and Global will explere ¢o-
fimding of specific ergployment generating economic -de&elopment initiatives and partieipate on .
-éconqniie, development committee(s).  Not withsianding the provigions of Section. 4 above
Global agrees to augment the City’s economic development efforts. To that end, Global shall
fund a' total of Three Hundred Sixty Nine Thousand Dollars ($369,000) at a rate of Seventy
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Three Thousand Eight Hundred Dollars ($73,800) per year for a period of five years to the
Economic Dev elopment Group of Eloy (EDGE) “Economic Contribution”.

a.

The installments of the Economic Contribution shall be paid in increments of
$6150.00 per month commeneing en the first day of the menth following the

full execution of this agreement and will continue for a period of 60 months.

For each period of time where the valug of the Econpmic Ciontﬁbn"éign
exceeds the amount of the Franchise Fees establishéed in Section 4 for such
period, the amount due from Global for payment of Franchise Fees-will be

zero dollars ($0). The value of that period’s Franchise Fess-shall be credited

. to the City against repayment of the Economic Contribution (“Credit”).

Repayment for the Economic Contribution shall be made through an offset of
Fraﬁshise Fees and shall commence. after 60 months of Economic
Contribution (“Repayment”). The value of the Franchise Fees offset will be.
established so that the Repayment will be made-in full within ten (10) years
from the termination of the Economi¢ Contribuition ahligatiph. The amount of
Repayment will be equal to the tofal value of the Ec¢onomic C‘cntm’b’hti’du less:

any Credit as noted in Section 9.b above,

If the Repayment value fot a given period exceeds the Franchise Pees due for
that same pexiod, the amourit due froni Global for payment vf Franghise Fees
will be zero doflars. ($0). The value by which the Repayment exveeds the

Franchise Fees will carryover for offset.in the next period. “Carryover”.

_ If the Repayment value for a given period plus. Caryover exceeds. the

Franchise Fees due for the-applicable. period, the amount dye fiom Global for
payment of Franchise Fees will be zero. dollars ($0). The value by which the
Repayment plus Carryover exceeds the Franchise Fees will carryover for

offset in the next périod. “Carryover”.



An “Example Calculation Sheet” depicting annual payment of Franchise Fees and Economic
Contribution and a repayment schedule for the cumulative Economic Contribution is included as
Exhibit “B™

10.  Land Use Planning and Water/Wastewater Planning. Global shall prepare an

. anmual “Plan for Growth® for the City of Eloy’s municipal planning area. The City staff shall
provide input and. comments on changing land use and density patterns to assist Global in this
planning effort. Globel shall submit its annual “Plan for Growth” report to the Mayor and City
Council by April 1st, unless the Parties agree to a different date,

11.  Fee Effective January I, 2009 Global shall pay a voluntary fee totaling One
. Hundred. Dollars ($100.00) for eachi residential home connecting to the Utility Companies” water
and wastewater system within the Subject Territory . The fee will assist the City in defraying -
administrative costs for water and wastewater services, including regional p]a:nn'in,g. ' Th'c' fee
shall be payable quarterly in arrears and will become due upon the connection of a water meter

to an occupied residential dwelling by 4 homeowner.

12.  Community Qutreach. The City and Global shall work cooperatively to prepare,
cost-share (in-kind services such as web hosting, graphic desipn, etc: is considered equitable jo
actual finds), and disseminate a community outreach packet. The comn%;mity outreach packet
will be a collahorative effort by multiple entities within the City, to he distributed to existing and
new homeowners. Global will explore commitments: to fund and eonduét extensive water
conservation programs and outreach education programs o promote water conservation in the
community, schools; and public facilities. Global will explore co-sponsoring significant, water
feclamation demonstration projects. Global will support community events with bottled water
and a presence at all major municipal, Chamber of Commerce, or EDGE functiong and events.

13. . Geographic Information. System and Information Technolopy. The City and
Global shall -Worl{ collaboratively in developing and updating the City’s Geggraphical
Information System (“GIS”).. This may include data shaxing and/or integration, cost-shating om
GIS s,_urvey'ing,‘cost-sharing on a GI§ Geodesic. Marker, and other GIS. rélated administrative
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items. The City m}d Global will endeavor to.share and integrate SCADA systems, GCD Security
Data and Vulnerability Preparedness, Emergency, Operations, and Rapid Response Plans,
Broadband Wireless network sharing, and Internet Site Linking. The City and Global shall also

explore opportunities for collaborative billing services.

14. ~ Annexation. Global shall support all annexation efforts of the City within the
Subject Territory. Global shall support the City’s efforts to manage and coordinate development
in the Utility Campanies’ ‘Subject Territory. Global will provide water and wastewater modeling
services to-determine the impact of proposed devélopmems. Global will share and publish long-
term master plans with the City and continuously update the plans so that the water and

wastewater infrastructure is coordinated with the City’s infrastructure plans.

15.  Permits. The City will endeavor to streamline and -expidite permit issuance, plan

review, and related design and censtruction regulatory issues for Global. The City will endeavor
10 assist and support Global’s efforts to obtain CAAG 208, CC&N, ADEQ, ADWR and vther
regulatory approvals required within the Subject Ferritory. If the City cannot provide 2 prompt
review of Global’s permits or plans, Global shall have the option of reimbursing the.City for any
costs incurred by the City if the City, at Global's request, hires:an outside consuliant to. expedite
the review of-Global’s permits and plans. . Any such consultants shal] report directly to the City

and take direction only therefrom.,

16.  Joint Actions and Conditions, In order to effectiate this MOU, and in addition to

the actions ofherwise. set forth herein which shall in good faith be pursued by the parties hereto,
the parties shall undertake {(or the parties shall support one another in taking) the following

actions in good faith:

a. ACC approval of PCWC and PCUC’s proposed expansion of the CC&N over
the Utility Conmipanies” Sulject Territory; ‘

b. Execution and approval of an operating/license agreement with the City for
Utility Serviees provided within the City’s current and existing jurisdictional
o ,



boundary and for Utility Services provided outside the City's current and
existing jurisdictional boundary but within the Utility Companies’ Subject
Territory;

¢. ACC approval of the operating/license apreement described in Section 4 and
Section 16(b) abave;

d. ACC approval of Global’s request for inclusion of all fees set forth in Section
4 above in the maonthly consumptive billings of the Utility Companies.

. Ifnecessary, the franchise election provided for in Section 4 above.

18.  Ripht to Review. As &et forth in the. recitals to this Agreement, the City
acknowledges certain rights of Global to provide water, wastewater and reclaimed -water
infragtructure  services. to developments outside the Subject Teriitory as defined ifi this.
agreement. As a result, the City agrees to give Global a first and prior right to review and.
negotiate with the City (and the City shall in good' faith pegotiate with Global) on. future
opportunities to expand’ the Subject Territory at such time expansion becomes an option as

reasonably determined by either the City or Global.
19.  Effective Date. Except as otherwise set forth herein, the obligation af the parties
pursuant to this MOU shall commence thirty days afier approval of said MOU by the Elay City

Council.

20.  Eitite Agreement, This MOU contajns the entire agreement between the parties

hereto and supersedes all previous communications, representations or agreements; written. or.

verbal, with respect: to its subject matter.

21.  Construction, This MOU shall be ‘construed in accardance with the laws of the

State of Arizona.
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92, Modification or Amendment. This MOU may not be modified,. amended,

rescinded, cancelled or waived, in whole-or in patt, except by a written instrument signed by the

all parties hereto.

23.  Jurisdiction, Venue and Attomeys’ Fees and Costs. Subject to- the provisions of
this 'MO'U? the prevailing party in any arbitration, proceeding, lawsuit, appeal or other
proceeding brought fo enforce or otherwise implement the terms and conditions of this MOU
shall be entitled to an award of attorneys’ fees and costs from the losing party. Jurisdiction .and

venue shall be in Pinal County, Arizona, and the perties waive any right to a trial by jury.

24.  Mediatdon/Arbitration. Tn the event.that any dispute arises between the parties 1o

this MOU, the parties first shall at'témpt to find g neutral person, who is mutually acceptable to
both parties, and who has experience in matiers such as those provided for in this MOU, .and
request that person to mediate. the dispute. In the event-that such mediation is nat undertaken or
successfully concluded within 45 days after the dispute arises, the paities to any siich dispute
shall submit the dispute to binding arbitration in accordance with the rules of commercial
arbitration (“Rules™ for the American Arbitration Asseciation (*AAA™). If the elaim in the
dispute involves a non-monetary default or breach or does not exceed One Hundred Thousand
Dollars ($100,000), there shall be a:single arbitrator selected by mutual agreement of the Parties,
and in the absence of agreement, appointed according to the Rules. If the clafm, in the diépute,
exceeds One Hundred Thousand Dollars ($100,000), the: arbitzation panel shell consist of three
(3) aibitrators, ane of whom shall be sclected by each party and the third, who shall Serve as
chairman, shall be selected by the-AAA. The arbitrator or arbitrators must be Imowledgeable in
the subject matter of the dispute. The costs and fees of the arbitrator{(s) shall be divided equally
among the parties. Any decision of the arbitrator(s) shall be supported by written fihdings of fict
and coriclusions of law. The décision of ﬂie, arbitrator(s) shall be final, sﬁbj’cat to the exceptions
outlined in the. Arizona Uniform Arbitration Act, AR.S. § 12:1502, et seg., and judgment may
be entered upon the same, The arbitrator(s) shall control discovery in the: proceedings and shall
award the prevailing party its reasonable attorneys™ fees and costs. .Any arbitration arising fom
this MOU shall occur within Pinal County, or 4t any. ather locatioh mutually agreed to by the
Parties.
11



25.  Assigmment. The terms and conditions of this MOU shall bind and inure to the
benefit of the parties hereto and their successors and assigns and legal representatives. Neither

Party shall be allowed to.assign this MOU without the express written consent of the other Party,

26.  Waiver. Any waiver of any provision of this MOU shall not consfitute a waiver
of any other provision, whether or not similar, nor shall any waiver be & continuing Waiver, A
party may waive -any provi-sioﬁ of this MOU intended for its benefit; provided, however, that
such waiver shall in no way excuse the other parties-from the performance of any of their other
obligations under this MOU. |

27.  Section Headings. The section headings used herein are for reference only and

shall not enter inte the interpretation hereof.

28.  Relationship of Parties. Nothing contained in this MOU shall be deemed or
construed to create the relationship of principal and egent or of limited or general partnership or

of joint venture or of any other association between the City and Global.

29. Notices. Any notices given pursuant fo this MOU shall be in writing and shall be
personally delivered or deposited in the United States mail, certified mail, postage prepaid, return
receipt requested, to a party hexguuder. Notices shall be deemed given and received when
personally delivered or three (3) days affer deposit in the United: States mail to the address set

forth below such party’s signature. .

30.  Timeof Essence. Time is ofthe essenice for all purposes of this MOU.

31.  Conflict of Interest. This Agreement is éubject to the conflict of interest
provisions set forth-in A.R.S. § 38-511.
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32. . Limitation of Damages on Taxpayer Initiatives. Global waives its rights (as well

as its successors’ rights, to the extent. permitted by law) to. any claim for diminution of value
pursuant to A.R.S. Section 12-1134 (Proposition 207).

33. Indemnification.

A, Global agrees to defend, indemnify and hold harmless City, its officers,
officials and employees (“Indemnified Group™) for liability from and against claims, damages,
l'o;sses and expenses of any nature whatsoever (including but net limited to reasonable attorney
fees, court costs, the costs of appellate proceedings, and all claim adjusting and handling -
expense), relating to, arising out of, resiiting from or alleged to have resulted from Glebal’s:
negligent acts, errors, mistakes or omissions relating to any action or inaction of the Global
" under this Agreement, including but not limited tb negligent work or services in the performanee
of this Agreement by any subcontracior or anyone direetly or indirectly employed by or
contracting with the Global or a subcontractor or anyone for whise acts ahy of them may be
Jiable. This indemnity provision shall apply salely to the extent that such. claitn, damage, loss,.
and/or expense is caused by Global’s negligent act or omission. This indenmity provision shall
not apply to the extent the claim; damage, loss, and/or expense is caused, in whole or part; by the:

City and/or-any third party unrelated to Global.

B. If any -claim, action or proceeding is brought against the Indemnified
Group, by reason of any event that is the subject of this Agreement, Global (at its sole cost and.
expense) shal‘llpay, resist or defend such claim or aetion on behalf of the Tndemnified Group by
the attorney of Global, or if covered by insurance, Global’s insurer, all of which must be
approved by City, which approval shall not be unreasenably withheld or aeiayed. The-City shall
cooperate with all reasonable efforts in the handling and defefise of such.claim, Notwithstanding
the foregoing, the City may et its own expense. engage its own. attorney to defend or assistin ifs
defénse.

C. Any settlement-of cldims mﬁst fully release and disehatge the Indemnified
Group from any Hability for such claims. The release and discharge shall be in writing and shall
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be subject to approval by the City, which approval shall not be unreasonably withheld or
delayed. '

D.  If Global neglects or refuses to defend any of the Indemnified Group as
required by this Agreement, any recovery or judgment against the Indemnified Group for a claim
cavered by this Agreement shall contlusively establish Global's lability to the Indemmified
Group-in connection with such récovery or judgment. If the City desires to scttle such dispute,
the City shall, following written nétice to Global and Global having an opportunity to participate,
be entitled to settle such dispute in good faith and Global shall be liable for the amount of-such

settlement, and all expenses in connection with such settlement.

34. Exercise of Authority. It is understood and agreed. that neither Global nor ifs
affliates or related entities shall in any way exercise any portion of the authority or sovereign’
powers of the City and shall not make or contract-or commit or in any way represent itself as an
agent for the City. Nothing in this Agresment be co,nsfrde.d to create a principal ageéncy

relationship batween the parties.

14



IN WITNESS WHEREOF, each of the parties he{s executed this MOU as of the date first

above written.
CITY OF ELOY

By:

“Title;, MAYOR

Address: 628 N. Main Street

Eloy, AZ 85231

APPROVED AS TO FORM:

P

e City Attorney

GLOBAL WATER RESOURCES, LLC

21410 4/ 18 iy S Zos

Addreés:
Z’OEA/M ferzoud, KE2T7

15



[ERN TR
BR. TN ST RN

S Eloy/Global Water |

R [ gt e

e ' Planping-Area - - ',

T Tk .

gttt uaby

A e o I |

: : .

| i

1 . -

FIRTRSNY o : . : .
H : | i
.
: . —

L sl 1

o T ia

> ted :
i
I
i
:
[RERELY
Lo b art Zawete £ v e Prot
rva Pk '
L Pobate atsh i
Bt Bl
i
H
i . s -
H -
B .
IR AN
- 7
) R
Lt ) v..% W
LAt LY
Lhageaoas ot 4 3 &
Sloy 343 Elov Zic
!
N S 17 @
UPRIL
5
+ R Bt Lwed
. e e em - - - N Fes -t
- i [ tey .
Covdiaifmnt . o [ K ! Y
: - - visge oy 5y
*,
14
- hY
J ’l ¢ 2 __4_.___.. e e e B R - - e "

s pea T esrrmea Miles

H
i
MR B PRI . \ o FRCIA
Planning Area | .

!

i

GLOBAL WATER

HELIABEL » RENEWARBLE - RLUSABLE




koi3 jo AuD sy oy sjgeked (£)
(Aup sidwex3) sejewnsy vondiosqy uo pased {2}
(39a3) Aof3 jo dnosp JuswdoAasg d1wouods o) sigefed (1)

o'y ¢ (zeorezel $ zL0'92e s (gzs2y) $ 1pL'9/9'% 3 000°69¢ s WioL
LELLLL s - $ - 8 - s - § TELLYL s - $ 1202 0z
002068 s - g - s - s - $ 002'069 $ - $ 920z 6L
0vL0Le s - g - 5 - g- - 5 O7L'019 ) S A4 gl
619'CES s - $ - $ - $ - % 6v9'EES s - S 202 L
a68'9zY s {z09°2¢) § l09'ze $ - $ - ¢ voY'6eSt s - $ €202 gl
51 '96¢ § (209°2¢) $ ¥12'58 g - s - § 65L'88¢ $- - S 2702 st
065'682 g {20928 § 228'l6 g - s - ¢ (ST'TLE s - 5 4202 oL
AN XA s (.092¢) 4 6ZY'0EL $ - s - § 6ZE'09 s - S 0202 gL
a8 LLL $ {i09°¢¢8) $ 980'e9L $ - s - $ 966't0Z S . S 6102 ZL
szl 3 {20028 % £yOGslL g - g - ¢ zes'Est s - S 8102 1
L0264 g (1002} $ o0sz'8Z2 3 - g - $ 8oE'Til S S 2102 ol
9z6'8y $ {09°28) $ 858'092 3 - $ - § EES'IR $ - S g102 8
YS5'SE s (L0928} 3 S9V'e6Z 5 - s - g 79585 s - ) siaz 8
£52°4 $ (L0978 g 7.0°92¢ $ - 5 - s 099'6€ s - S vLoz L
- $ - $ zi0'9ze $ 98L'6Y $ (viv've) § vIv've $ O008'EL S g1z g
- $ - $ 989°0.C $ 0929 s {ov0't1) § Ovo'tt § 008°€L S ZLoz S
- s - § IZ6TIT $ 6zL'B89 g {5:0'%) $ So'v $ 008 S Loz 4
- LI $ Z0Z'vvi $ €ITLL $ (125'2) 8 (25T $ 008'€L 5 0102 €
- $° - $ 676'7L $ 626'TL $ (b28) 3 T8 $ 008'€L S 6002 2
- 3 - 3 - $ - s - $ . S : S 8002 i
{g) pleday predsy ) () ITEY
uawihed wawiedey 8g 0] Junowy ag oL upoID $994 gsiyouel4 uoHngriuc)
234 Isyouesd MBINWWND JUNoWY palewlis3 JLICUAL]
pajsnipy

Ajup sojdwiexg aJe paisy] sanjeA - 199Ys uonensje) sjdwexy
uonnquiuo) J1wouod3 Aoyl jo Al
i1eM [eqo|D

w8, HAX3




V&, Public Private Partnership
croeawarer  Eloy and Global Water - Subject Territory




Public Private Partnership
GLOBAL WATER Eloy and Global Water - Subject Territory

| |2/ Eloy MPA
- | Eloy City Limits

% : 7 “*’ [ subject Teritory (77 Sections)
o -

7/

_ L

7 7 Y 7 , Z 7/ ' E Bureau of Reclamation
/%//%//% //% A | state Trust Lang

P 7y

\

e
Tachas *AISd{Off-Rd“f-
i o

d T s ~ b o T o / e 3
e (L L L L LLLLL il
A/, “ % %
A // A 0 ; A
1
i |
! ‘) - us oG t {
/ [ |
b ‘
% i |

+—Milligan'Rd~

files” 1/,

V087V A ; 3 A ‘4/// ' /) ./ / o -
L B 3 7 7 3

%% GW(do-RATE)014267 | ©




6 Public Private Partnership
Gosawarer  Eloy and Global Water - Subject Territory

[ subject Temitory (77 Sections)
PCWC & PCUC

Fleagho
Reservo)

/ ;ﬁf’ 1), Y
s o
¥ G 7

s s
el o
A

y
\
\

7

2
AN e 2

EonmaniRd)
HanhalRd|
A R
SheddiRdl
‘rlelﬁgmd

Saiskgflia e
A1 Sd orfdR )
MilliganBiral

Ehilips )




Global Water Management | News | News Detail

«

http://www.gwresources.com/news_detail.php?news_id=12

Newsletier

Email Address: {required)
:

3

Click here to read our

» GLOBAL WATER Contact Us

FELINBLE ~ RERERSILE « IRUSABLE

£7 NEWS DETAIL

Page 1 of 2

H

Report a Problem Pay Bill

GLOBAL WATER SIGNS HISTORIC AGREEMENTS WITH THE CITIES OF
MARICOPA AND CASA GRANDE

privacy policy

PHOENIX, December 20, 2005 - Globa! Water Resources, LLC ("Global Water") announced today
that it has entered into regional infrastructure partnership agreements with the Cities of Maricopa
and Casa Grande. These Memoranda of Understanding ("MOUs") demonstrate an unprecedented
public-private-partnership ("P3") in the State between Cities and a private utility company. Under
the P3 initiatives, the Cities and Global Water enter a new era of regional water resource planning
and management. The MOUs provide for a state-of-the-art regional water, wastewater and water
reclamation master plan which will reduce groundwater usage through the widespread use of
reclaimed water, reduce the area?s reliance on groundwater through the introduction of surface
water treatment, and provide for long term aquifer recharge in the basin. These agreements also
provide the Cities with long term revenue streams to help manage growth and the provision of
essential services to thousands of new residents. The City Councils of Maricopa and Casa Grande
voted to embrace the P3 concept for the provision of infrastructure during their December Council
Meetings. Maricopa's City Manager, Rick Buss said that "It is exceedingly important to stress that
the overarching premise behind the creation of this agreement is to create a situation which best
serves the current and future citizens of the City of Maricopa."” Trevor Hill, President of Global
Water, said that "these are cutting-edge partnerships in which the environment, the residents, and
the parties all benefit, now and in the future. Western Pinal County will lead Arizona into the next
century of water management and resource planning." Under the relationship, Globa!l Water will
continue to invest in its fully integrated water resource model for the region, and has already
committed $50 million to its 2006 regional capital budget. Among other projects, Global will
commence construction on two new Class A+ regional water reclamation facilities and two new
surface water treatment plants. Wastewater will continue to be treated to the highest standards
approved by the Arizona Department of Environmental Quality for reuse which allows it to be used
in place of groundwater on a spectrum of industrial, commercial and irrigation uses. "The idea
behind the Global Water business model is simple, explained Mr. Hill, "we believe that water is a
precious commodity” and as such it needs to be used as wisely as possible. This means that the
fong term resource conservation reqguired tomorrow must be built into an integrated water and
wastewater plan today. We must anticipate a declining availability of the resource and govern
ourselves accordingly." "It makes more sense to use reclaimed water for irrigating golf courses than
it does to use ground water for these types of uses, "explained Jim Thompson, Manager of the City
of Casa Grande." And it certainly makes more sense to use surface water more as it becomes
available. In the Desert Southwest, there is enough water for all of us, as long as we become
smarter about how we use it. Global Water is a recognized leader in water reclamation and reuse.”
Global Water Resources, LLC is a locally owned and operated aggregator of water and wastewater
utilities. The company serves more than 25,000 people in Arizona. Global Water is committed to
investing in and improving the regulated water and wastewater companies it owns and operates,
and to the conservation and preservation of Arizona's precious water resources, For more
information, contact: Paul Walker Husk Partners Public Relations Firm for; Global Water Resources
Inc. 602-307-5080

8/11/2009
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‘ ' GLOBAL WATER

PRESS RELEASE
For Immediate Release

GLOBAL WATER AND ELOY ENTER GROWTH AND ECONOMIC DEVELOPMENT
PARTNERSHIP

PHOENIX, September 2, 2008 - Global Water Resources, LLC ("Global Water") announced today that

it has entered into a Memorandum of Understanding (“MQU”) with the City of Eloy (the “City”) for the

provision of water, wastewater and recycled water infrastructure for the eastern portion of Eloy’s

planning area. This Public Private Partnership (“P3”) agreement represents the continuation of

enhanced cooperation between a municipality and a private utility company providing maximum |
coordination and conservation of water resources. Arizona's growth and its recent 13-year drought

strain long-term water supplies, and Global Water has now entered into five accords with cities, towns,

and Native American tribes to manage those issues in joint and cooperative ways.

The City Council of Eloy voted unanimously on Monday, August 25th for Global Water to provide
service to the eastern portion of Eloy’s planning area in a region of anticipated industrial, commercial
and residential growth.

"In these slower economic times, partnerships for the provision of essential infrastructure can assist a
community’s economic development plans,” stated Trevor Hill, President & CEO, Global Water.
“Being able to show prospective commercial and industrial developers that we are open for business
from an infrastructure perspective in Eloy is critical.”

"The idea behind the Global Water business model is simple;” explained Mr. Hill, “we believe that
water is a precious commodity and as such it needs to be used as wisely as possible. This means that the
long term resource conservation required tomorrow must be built into an integrated water and
wastewater plan today. We must anticipate a declining availability of the resource and govern ourselves
accordingly.”

Under the P3 initiative, the City and Global Water enter a new era of regional water resource planning
and management. The partnership provides for state-of-the-art regional water, wastewater and water
reclamation master plans which will reduce groundwater usage through the widespread use of recycled
water and provide for long term aquifer recharge in the basin. These agreements also provide the City
with long term revenue streams to help support economic development and manage the anticipated
future growth in the region.

“We are very pleased to have entered into a partnership with Global Water” said Byron Jackson, Mayor
of Eloy. “Water resource management is of vital importance to the region and we have found that
Global Water shares our interest in the long term conservation and preservation of the water resources
that are critical to the current and future citizens. We hope this is the start of a meaningful and
productive partnership.”

Global Water owns and operates 16 water and wastewater utilities in the state of Arizona serving more
than 60,000 people. The company is committed to managing future water scarcity in the arid southwest
by investing in and improving the regulated water and wastewater companies it owns and to conserving
Arizona’s precious water resources through water recycling.

For more information, contact:

Paul Walker

Public Relations for

Global Water Resources

602-703-4205 WWW.ZWTIESources.com
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ARIZONA CORPORATION COMMISSICN

pDecember 20, 2007

QTEPHEN R COOPER
PO BOX 15005
CABA GRANDE, a4 85230~5005

RE: ECONOKIC DEVELOPMENT GROUP OF ELOY, INC.
Fila Number: 14161722

Wo ara pleazed to notify you that your Articlas of Incoerporation
HAVE BEEN APPROVED for the entity refereanced ibova.

You must publisgh the Articles of Incorporatisi in thelir
entirety. The puwblication must ba in & newspuyar of gaenaral
circulation in tha county of tha known place >f£ business in
Arizoos ag filed with the Commissien, for thrae (3) congaecutive
publicationa. A lisgt of scceptable newspapers in each county isg
attached apd ig available on tha Commisgion 'wab mite., Please
make sure the newspaper publishes the corporp:ion documents
using thae exact name £iled with the Commissini. Publicatlon mist
be completed WITHIN arxwy (£0) DAYSE and an mafEidawvit from the
newspaper, evidencing such publication, muat ‘3a deliverad to ths
Commispicn for £iling WITHIN NINETY (5G) DAYER from

Dacembar 20, 2007, which ip the date tha docwient was procagsed
and approved for filing by the Commissilon..

Most corporations transacting business in Arlzona are raquixed
to £ile an Annual Report with the Commission, on the annivereary
of the date of incorperation. Should tha repnrt fall to arrive
approximately two monthe prior to the due daks, ceptact the
commisaion. Corporations muat notify the Comelgsion immediately
(in writing) if they change thelr corporate nidraps, statutory
agent or agent address. Addreass change orders must bae axacuted
(signed) by a corporate officer. Fostal forwarding ordars are
not pufficient.

Pericdically check Commigsicn records xegardiag your corporation
at www.azced.gov/corp. If you have gquestions oc need furcher
information, pleagse contact us at (£02) 542-3326 in Fhoenix,
(520) 628~656Q0 in Tucsen, or Toll Free (Arizdaa repgidents only)
at 1-800-~345~-5818.

Sincersly,
Sandy Raebig :
Exaniner, Corporasticns Division

cF: 04
REV. 11/2Q08
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COUNTY OF PINAL

} ss.

. PUBLIC NOTICE
ARTICLES OF g«coRPORmON
= OF "
ECONOMIC DEVELOPMENT
GROUP OF ELOY, ING. o

14161722 ;"
¢ ARTICLE 1

NAME ~ © .o

The name of this Corporation 'shall
pe Economic Development Group of

Eloy, Ins. |
' ARTICLE N
PURPOSE ’

This Corporation is organired exclu-
sivaly for charitable, scientific and edu-
cational purposes, more spacifically to
Improve and prometa the economy of
Etay; to diversify and stabilize the eco-
nomic base; 1o develop naw job oppor-

* tunities for the eitizens; all to'be accom-

plished In = tmanner consiatert with
sugtained, prudent and reasonable
growth. To this: end, the Corporation
shall at all times be operatad exclusive:
ly for charitable purposes within the

meaning of Section 501{c)(3) of thy ~
Interna!l Revenua Cogde of 1988, as .
now engcted of ‘hergafter amended,. .

including, for such purposes, the mak-
ing of distributions 10 organizations that
quality as exempt organizetions under

Section 501(cH3) of the internal =

Rauenue Code of 1988, as now enact-
ed ar hereafter amended. All furds,
whether income or aringipal, and
whather acquired by giit or contribution

or otherwise, shall be devoted to said .

purposes.
. . ARTICLE It
EXEMPTION REQUIREMENTS

At all times ghall the foflewing opers
ata as conditivne regtricting the opera-.

tiaris and activities of the Corporation:
1, The Corporation shall nat afford
pecuniaty gain, incidentally or other-

wige to its members. No part of the nut.

earnings of this Corporatian shall inure
ta the benafit of any member of the
Corporation, ‘except that reasonable

companssation may be pald for services.

randereq to or for the Corporation

affecting one of more of It3 purpQses.
. Such na&t earninga, if any, of this

Corporation shall be used 1o cairy out

the nonprofit corparate purposes set:

farth (n Articie {| above. .
2, No substantial part of the activi-

ties of the Corporation shali conatitute
" tha catrying on of propagande of other-
. wise attampting to influence legisiaton,
. or any Initiative or referendum before
tha public, and the -Corparationt shwf -

nhot pariicipeta ‘In, or intervena .in
including by puhlication or distribution
of statements), any political campaign
on behalt of, or In opposition to,. any
candidate for public office. -~ -+
3. Notwithatanding any other pravis

slon of these articies, the Corporation
shall nol carry on any othet activities .

not permitted to be carried on by a
Corporation exempt trom -faderal

- ncorne tax under Section 501(c)(3) of
the imemal Revenue Coda of 1986, as

now anacted or hereafter emanded.

4. The power of indemnitication
under the Arizona Revised Statutes
shall not be denled or fimited by the

bylawe.
" ARTICLE IV
DURATION '
The duration of tha corporate exis-
tance shall be perpstual,
ARTICLE v
MEMBERSHIP/BOARD
OF DIRECTORS
The Corporation shall have one or
more classes of members, as provided
In the Corporation’s By-Laws, The
management of the aMaire of the
Carporation shak be vested in a Board
of Directors, , as defined in the
Corporation's bylaws. No Director shall
have any right, Hltig, or interest in ot 1o
any property of the Corporation.
The number of Directors conatitut-
tnm #hna first Raarn nf NIrRGMONS 1S satven

"PUBLIC NOTICE

“John €. Gtuch, 4945 Wast
Commuanche Drive, Eloy AZ 85231

Gene Willsan, 4120 East Pinlo

Driva, €loy AZ 85231

Belinda Akes, 305 Stuart Boulevard, '
* Eloy AZ 85231 . . :
Marle Lorona, 801 North Main

Strest, Eloy AZ 85231
Court Rich, 6813 North Scottsdale

Hoad, Suite 200, Scottsdale AZ 85250 -
Yy Leseur, 3850 East Baseline’

Road, Sulte 114, Mesa AZ 85206
{oren H. Locher, 7776 5, Fointa
Parkwey West, Suite 185, Phoenix AZ
a%xdaq
Thea number of persons 1o gerva on
the Board of Directors theyeahar shall
ba fixed by the By-Laws. . ’
Membars of the first Board of

‘Directors shall serve until the first

annual meeting, at which their aucces-

sors are duly elected and qualified, or .

removed as provided In the By-l.aws.
ARTICLE W1 :

" KNOWMN PLACE OF BUSINESS

The street address of the knowr
placa of business of the Corporation is

628 Morth Main Street, t.’-."lloy Arizong,

ARTIGLE V
FERSONAL LIABILITY.

this Corporation shall ba personally

liabla forthe debts or obligatlons of this |

Corporation of any nature whatzoever,

nor shall any ol the proporly of the '
- {members) officer, or Directors be sub- .

ject to the payment of the dabts or abli-
gations of this Corporation, L
ARTICLE VI .
DISSOLUTION - )

Upon the gissolution of the corpora-

tian, tha Board of Directors shall, after

paying or making g

mant of all of the liabilities ot the corpo-

ration, dispose of all s assets exclus

sively fot the purposes of the corpota- .

tion In suth a manner, of o gsuch
organizations gfganized AnG operated
axciusively for ‘charitable, educational
religious or scigntific purpose as shall
at the time quaily as an exempt organ-

tzation ar organizations under Saction
170{c)(1) ot (2) of the Internsl Revenus’

Code of 1986 (or the corrasponding
provision of any future Unitad States
intarnal Revanue Laws) as the Board,

_of Diractors shali determine, ' Any such’

asseis not disposed of shall be dis-

posad of by the Superior Court ¢of the .
county In which the principie affice of -
-the corporation is then located, exclua

sjvaly for such purpose of to such
organization or organizations, as gaid
Court shall detarmine, which ars
nrg?)nlzed and aperatad exclugivaly for
guch purpase.
ARTICLE IX -
. STATUTORY AGENT . .
The name and address of the statu
tory agent of the Corporation is:
Stephen R. Cogper, 221 North
Florence Street, PO. Box 15005 Casa
Grande, Arizone 85230-5005. - -
. ARTICLE X
INCORPORATOR |
The name ard address of the incor-
porator i8: Stephen R. Coopar, 221
North Florance Straet, P.0. Box 15005
Casa Grahde, Arizana 85230-5005.
Executed this 2ist day of August
2007 by all of the incorporatora. .
Slgned: /a/Stephen R. Conpar
Stephen R. Cooper .~ .
Staphen R, Coaper .
PHONE 520.836.8266
FAX 421.0016
Acceptance of Appaimtment
by Statutory Agent o
The undersigned hereby acknowl-
edges and accapts the appointment a3
statutory agett of the above-named
Colporgtion sfiective this 215t gay of
August, 2007,
Signed /5MStephen R. Coaper
Stephan R, Coopsr
NO. of publicationa: 3; dates of publica-

o (membar) officar or Diractor of '

vigion for the pay- .

AANZLNAL ¥ ALY ITA, FRANLMAYRLLAT LoAN,

-, first be:
deposes and says: That he is a vative born citizen of the U
America. over 2} years of age, that he is publisher of the £
a weekly newspaper published at Eloy, Pinal County, Arizor
of each week; that a notice, a full, true and complete printec
15 hercunto anached, was printed in the regular edition of
and not in a supplement thereto, for THREE consec
first publication thereof having beenon the . JOTH

day of JANUARY N

JANUARY 17,

Second publication

Third publication TANUARY 24,

Fourth pubiication

Fifth publication

Sixth publication

THE ELOY ENTERPRI
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A CBRPOMR%%;? —~ ARTICLES OF INCORPORATION OF
 ECONOMIC DEVELOPMENT GROUP OF ELOY, INC
DEC 1 8 2007
]H\C:\/\ L L- ~ ARTICLE1I
N - NAME

The name of this Corporation shall be Econormnic Development Ciroup of Eloy, Inc.

ARTICLE 11
PURPOSE

This Corporation is organized exclusively for charitable, aientific and educational
purposes, morte specifically to improve and promote the econemy of Eloy; to diversify
and stabilize the econormic base; to develop new job opportunitics for the citizens; all to
be accomplished in a manner consistent with sustained, prudent and reasopable growth,

To this end, the Corporation shall at all times be operated exclusively for charitable
purposes within the meaning of Section 501(c)(3) of the Intermal Revenue Code of 1986,

as now enacted or hereafler amended, including, for such jurposes, the making of
distributions to organizations thar qualify as exempt organizations under Section
501(c)(3) of the Internal Revenue Code of 1986, as now enact:d or hercafler amended.
All funds, whether income or principal, and whether acquited. v gift or contribution or
otherwise, shall be devoted to said purposes.

ARTICLE 111
EXEMPTION REQUIREMENTS

At 2l times shall the following operate as conditicms resticting the uperatxons and
activities of the Corporation:

1, The Corporation shall net afford pecuniary gain, incidenstally or otherwise to its
members. No part of the net earnings of this Corporation shall biure to the benefit of any
member of the Corporation, except that reasonable compeisation may be paid for
services rendered to or for the Corporation affecting one or more of its purposes. Such net
camings, if any, of this Corporation shall be used to canry ou. the nonprofit corparate
purposes sct forth in Article II above,

2. No substantial part of the activities of the Corporation shall ¢ onstitute the carrying on
© of propasganda or otherwise atternpting to influence legislation, or any ipitiative or
, _ referendum before the public, and the Corporatinn shall not pa:t cipate in, or intervene in
i . #(including by publication or distribution of statements), any pclitical campaign on behalf
I .. .4 of orin opposition to, any candidate for public office.

g * |, Articles of Incerporation ’ 1
Eronomic Development Group of Eloy

—




L2RsLEeny tgiad Dd-hH-bblad : & CURP CUR PAGE A4/a7

e W —_— e —— e a0n 1 —y —_ b e v A i 20, PSR —— S S bt s s m——— [P . . —— o —— ey i

3, Notwithstanding any other provision cof these articles, the Chrporation shall not carry
ou anmy other activities not permnitted to be carfied on by a Corporation exerpt from
federdl income tax under Section S01{c)(3) of the Internal Revir ue Code of 1986, as now
enacted or hereaﬂer amended.

4, The power of indemnification under the Arizona Re:\ ised Sty lres shall net be denied
or lijited by the by] aws.

ARTICLE IV
DURATION

The diration of the corporate existence shall be perpetual.

ARTICLE V
MEMBERSHIP/BOARD OF DIRECTCRS

The Corporation shall have ope or more classes of merobias, as provided in the
Corporation’s By-Laws, The management of the affairs of the (Cc rporation shall be vested
in a Board of Directors, as defined in the Corporation's bylaws, No Director shall have
any right, title; or interest in or to any property of the Corporatior .

The number of Directors constituting the first Board of Diretors is seven (7}, their
names and addresses being as follows: » |

. John C. Gluch
4945 West Commanche Drive
Eloy AZ 85231

Gene Wilson
4120 East Pinto Drive
Eloy AZ 85231

Belinda Akes
305 Stuart Boulevard
Eloy AZ 85231

Marie Lorons
301 North.Main Street
Eloy AZ 85231

' Conrt Rich
- 6613 Noyth Scottsdale Raad
Suite 200
Scottsdale AZ 85250

Ardeles of Incorpotation 2
Ecanomic Development Group of Eloy
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Ty Leseur -
3850 East Baseline Road
Suijte 114
, Mesa AZ 85206
. Loren H. Locher
7776 8. Pointe Parkway West
Suite 185
Phoenix AZ 85044
" The number of persons to serve on the Board of Direciors therandter shall he fixed by the
By-Laws,
Members of the first Board of Directors shall serve wntil the first annual meeting, at
which their successors are duly elected and qualified, or removi:d as provided inm the By-
Laws. ’
ARTICLE VI
KINOWN FLACE OF BUSINESS
The street address of the known place of business of the Corpora ion is 628 North Main
Streer, Eloy, Arizona.
ARTICLE YII
PERSONAL LIABILITY
e No (member) officer or Director of this Corporation shall be persorally liable for the

debts or obligations of this Corporation of any natwre whatscever, nor shall any of the
property of the (rnembers) officer, or Directors be subject to e payment of the debts or
obligations of this Corporation. :

. ARTICLE vIII

_DISSOLUTION
Upon the dissolution of the corporation, the Board of Directcrs shal), after paying or
ruaking provision for the payment of all of the labilities of the corporation, dispose of all
its assets exclusively for the purpases of the corporation in such a manner, or to such
- organizations organized and operated exclusively for chantables, educational, religious or
' scientific purpose as shall at the time qualify as an exempt orgsnization or organizations
under Section 170(c)(1) or (2) of the Intemal Revenue Code of 1986 (or the
cotrssponding provision of any future United States Intemnal Rivenue Lawsy) as the Board
of Directors shall determine. Any sush assets not disposed of thall be disposed of by the
Supenor Court of the county in which the principle offico o' the snrporation is then
lovated, exclusively for such purpose or o such organization s organizations, as said

Court shall determine, which are organized and operated exclusiely for such purpose.
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ARTICLE IX
STATUTORY AGENT

The name and address of the statutory agent of the Corporation is: Stephen R. Cooper,
221 North Florence Street, P.O. Box 15005 Casa Grandle, Arizora 85230-5005.
ARTICLE X
INCORPORATOR

The name apd address of the incorporator is: Stephen R. Cew per, 221 North Florence
Street, P.O, Box 15005 Casa Grande, Arizona 85230-5005 '

Executed this 21st day of August, 2007 by all of the ineorporatars.

Rt £ hopn—

Signed: A 1
/ * Stephen R. Cooper

_ Ste phea Q OIJOIDW

Print Name Here

PHONE 520 836 8265 FAX 42 ) 09/

Acceptance of Appointment by Statutory Agent

The undersigned hereby scknowledges and accepts the appoininent as statutory agent of
the above-named Corporation effective this 21st day of Avgust, 2007,

Sigsie :QC:}@;@E‘:_“*‘_
Stephen R. ‘( ‘caper
S fephen R. (l')j)_?;mv

" Print Name: 11¢
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Economic Dev'eioprﬂent Group of Eloy
By-Laws

Article | — Declaration ‘

Section 1 - Name
The name of this organization shall be the Economic Development Group of
Eloy - hereinafter referred to as "EDGE".

Section 2 ~ Purpose _
The EDGE is a non-stock and non-profit development corporation. The purposes of the
EDGE are as set forth in its Articles of incorporation and also include the following:

A. To oversee the implementation of various economic development
strategies such as business retention, busingss expansion, business and
jobs development and pursuit of funding opportunities to achieve these
gosls, and :

B. To provide leadership, structure, support and technical
assistance for economic development efforts citywide. .

Section 3 — Location/Area

The EDGE will receive correspondence at 628 North Main Street, Eloy, AZ 85231 and will
house corporation information at the City Hall, Eloy, Arizona. The area served by the
corporation shall include ail of the municipal planning area of the City of Eloy surrounding
area that impact the City. '

Section 4 - Powers

The government of EDGE, the direction of its work and the control of its property shall be
vested in the Board of Directors. The Board of Directors shall be authorized to adopt such
rules and regulations as may be deemed advisable for the government of the Board, the
* proper conduct of the business of the EDGE and the guidance of all committees, officers
and employees. The Board of Directors shall be empowered 10 do whatever in its
judgment may be calculated to increase efficiency and add to the usefuiness of EDGE;
and to carry out the main purpose of this association provided such action is not in
conflict with these by-laws.

Section 5 — Limitations
The EDGE shall be non-partisan and non-sectarian in its activities.

Articte It — Membership

Section 1: Members '
The members shall be individuals, shall be fairly representative of the community in which

the Corporation operates shall include on a best efforts basis representation from the
following four (4) groups located within the Corporation’s boundaries: govemment,
landowner representatives, community representatives and business organizations. The -
Corporation shall not be dissolved nor shall the validity of any act of the Corporation or its
members be in any way affected in the event of vacancies in the membership. The
membership of any member shall terminate as provided in Section 4 of this Article 1Ii.
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Section 2; Membership

Any person, association, corporation, partnership, estate, or unit of local government that
is in agreement with the purpose of EDGE shall be eligible to apply for active membership.
Each applicant for active membership, except municipal govermment, shall sign a
subscription pledging a sum per year to EDGE as required on a Schedule of Membership
Fees to be established annually by the Board of Directors. Such membership may be
evidencad by a certificate upon such form as may be prescribed by the Directors. Only
members whose annual subscription obligation is current shall be eligibie to vote.

Section 3: Special Membership
The Board may create special memberships and qualifications for the same from time to

time.

Section 4: Termination of Membership .
Any member may terminate his/her membership at any time by notice in writing to the
Board of Directors or the President. Unless otherwise specified in such notice, such
resignation shall take effect upon receipt thereof by the Board or the President. The

unexcused absence of a member from two consecutive annual meetings of members may '
be deemed to constitute his/her resignation as a member, effective upon acceptance by
the Board. The membership of any member may be terminated at any time, for cause and -
with notice, by a majority of all members, acting at a meeting; such termination to be
effective from the date of the meeting, unless otherwise provided. o

Section 5. Power of Voting Rights
Each member shall be entitled to cast one vote for election of directors of the Corporation.
Members shall have no other voting rights and there shall be no cumulative voting rights.

Article lll — Membership Meatings

Membaership meetings will bé determined as provided by the Board of Direcfors as
membership classes and members are established.

Article IV - Board of Directors

Section 1; General Powers ' .
The property business and affairs of the Corporation shall be managed by the Board of
Directors. The Board of Directors shall have full power to act on behaif of the Cerporation
as permitted by the statutes of the State of Arizona, the Articles of Incorporation and these
By-Laws, as may be amended from time to time. :

Section 2; Size and Composiion -
The number of Directors shall be seven (7) but the number thereof may be increased or

decreased by amendment of these By-Laws. Directors shall be members of the
Corporation and generally represent the four (4) groups established in Section 1 of Article
1l of these By-Laws.

Section 3 — Meetings
Regular meetings of the Board of Directors shall be held at an agreed upon time and
place. Such meetings may be conducted by any means deemed acceptable by the Board
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of Directors so long as the medium utilized is reasonably available to all members of the
Board of Directors. The Board of Directors may provide by resolution the time and place
for the holding of additional regular meetings. - - ' ' -

Section 4: Election of Directors ,

Election of the Board will take place at the first meeting of the membership. The Directors
elected will be divided into three groups. The term of the Directors included in the first
group (3 in number) will be three years; the term of the second group (2 in number) will be
two years, and the term of the third group (2 in number) wilt be one year. Thereafter the
terms of all Directors will be three years.

At the annual meeting of the membership, the Executive Committee shall present to the
membership a slate of candidates for those Directors’ positions whose terms are expiring.
Nominations may also be made from the floor. The membership shall then select from
those nominated to serve terms of three years. At the expiration of any term, any Director
may be reelected.

Section § — Terms

All Board members shall serve three-year terms, but are eligible for re-election, The first
Board will include members with one. two and three year terms fo begin staggered terms.
At the expiration of any term, any Director may be reelected.

Section 6- Quorurn
A majority of the Board of Directors of EDGE shall constitute a quorum at any meeting
of such members and be capable of transacting any business thereof.

Section 7 — Notice of Meetings .
Notice of each regular, special or annual meeting of members shall be printed or written.

The original of such notice shall be signed by the President or Secretary/Treasurer of the
Comoration and, unless otherwise required by law, a copy thereof shall be dalivered to
each member personally or by first class mail no less than ten (10) nor more than fifty (50)
days before the meeting. If mailed, such notice shall be directed to each such member at

‘his/her address as it appears on the books or records of the Corporation. Such notice

shall state the time and place of the meeting, and, if the meeting be special, briefly, the
purposes thercof. Unless otherwise provided by law, no notice of the time, place or
purpose of any meeting need be given to any member who shall attend such meeting in
person or proxy, or to any member wha, in writing executed and filed with the records of
the Corporation, either before or after the holding of such meeting, shall waive such
notice. No notice need be given of any adjourned meeting. ‘

Section 8: Annual Membership Meeting
The annual membership meeting of EDGE will be held at such time and place as may be

determined by the Board of Directors.

Section 9 — Officers and Duties

The Board of Directors at their annual meeting shall elect from their number by majority
vote, President, Vice-President, Secretary/Treasurer. The officers shall be efected
annually. The same person shall hold no two offices simultaneously. Their duties are as
follows:
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The President shall preside at all meetings of the EDGE Board of Directors and
the Executive Committee. The President shall be in charge of EDGE affairs,
performs all-duties incident to the office and advise such action as may be
deemed likely to increase the usefulness and prosperity of EDGE. These duties
may be delegated to other members at the President’s discretion. '

The Vice President shall perforrﬁ the duties of the President in his/her absence and
perform such other duties as may be delegated to him/her by the President or the
Board of Directors.

The Secretary/Treasurer shall see that (a) the minutes of the meeting of EDGE are

kept in the books provided for that purpose; (R) all notices are duly given in
accordance with the provisions of these by-laws or as required by law, (c) a
custodian is appointed to keep the EDGE records; (d) all duties incident to the office
of the Secretary are performed (e) that all monies of EDGE are deposited in its

name and shall supervise the books of EDGE and (f) shall make reports to the

Board of Directors at frequent intervals.

Section 10 — Resignations, Termination and Absences

Resignation from the Board must be in writing and received by the Secretary. A Board
member shall be dropped for excess absences from the Board if he or she has three
unexcused absences from Board meetings in a year.

Section 11 — Special Mesetings
Special meetings of the Board of Directors may be held whenever cailled by the
President or upon written request of one-third of the directors then in office.

‘Section 12 — Rules of Order

Generally, Roberts’ Rules of Order will be the pariamentary procedures to be used o
conduct meetings of the Board of Directors. .

Section 13: Staff :
The Corporation as specified and directed by the Board of Directors, may hire and make
available professional staff as needed for cartying out the purposes of this Corporation.

Article V - Committees

Section 1 - Commitiees

The Board of Directors shall determine such committees as it deems necessary and the
president with the consent of the Board shall select members to serve on such
committees. - - ~

Section 2: Executive Commitiee

The President Vice-President, Secretary/Treasurer, and immediate past-president of
EDGE will constitute the membership of the Executive Committee. It may act on behalf of
EDGE in any matter not prohibited by Arizona law, except for the power to amend the
Articles of Incorporation and the By-Laws, the Executive Committee shall have all of the
powers and authority of the Board of Directors in the intervais between meetings of the
Board of Directors, subject to the direction and control of the Board of Directors. A
maijority will constitute a quorum for the transaction of business. Meetings maybe called by
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the President or by any two members of the Executive Commiittee.

Article VI — Finances -

Section 1 - Fiscal year .
The fiscal year of EDGE shall begin July 1 and run through June 30 of the same year.

Section 2 — Disbursements : _ .
All disbursements will be made by check with Executive Committee approval.

Section 3 - Audits R
An audit will be conducted every year as determined by the Board of Directors of
EDGE. All audits shall be conducted by an independent and non-affiliated entity.

Section 4 — Financial Reports

The Treasurer.will prepare an annual financial report and such other financial
reports as requested by the Board of Directors.

Section 5 - Contracts
The Board of Directors shall approve confracts.

Article VI - Dissolution of the Corporation

The majority of the Board of Directors of EDGE may dissolve this entity by resolution. The
resolution shall provide that all members be given at least 30 days notice by first class
mail at their last known address. Deposit of a postage paid first class mailing addressed to
each members last known address shall be proof of notice. The resolution shall include a
proposed distribution of all assets remaining after satisfaction of all liabilities. Distribution
shall be made only to non-stock, non profit entities with similar purposes to EDGE. Any
member may seek reconsideration by the Board of the dissolution by filing a written
objection not less than 15 days prior to the date set for dissolution by the Board. The
Board shall meet to consider all timely objections. Unless the Board votes to overtum the
resolution to dissolve the original resolution shall become effective in.accord with its terms.

Article VIl — Conflicts of Interest

Whenever a director or officer has a financial or personal interest in any matter coming
befare the board of directors, the affected person shalf a) fully disclose the nature of the
interest and b) withdraw from discussion, lobbying, and voling on the matter. Any
transaction or vote involving a potential confiict of interest shall be approved only when a
maijority of disinterested directors determine that it is in the best interest of the corporation
to do so. The minutes of meetings at which such votes are taken shall record such
disclosure, abstention and rationale for approval.

Article IX —= Amendments

Any of these By-Laws may be amended, altered, repealed, or added to, and new By-Laws
may be made, by the affirmative vote of a two-thirds majority of the Board of Directors
given at any meeting of the Board of Directors and for which a 30-day notice of said
meeting had heen provided. . :
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Article X — indemnification

To the full extent permitted by law, the Corporation shall indemnify and reimburse each

person made or threatened to be made a party to any action, suite or proceeding, whether

civil, criminal, administrative or investigative, by reason of the fact that he, or proceeding, .
whether civil, is or was a Director or Officer of the Corporation or served any other

Carporation of any type or kind, domestic or foreign, in any capacity at the request or the

Corporation, against liabilities or legal expenses arising out of acts performed for or on

behalf of or at the request of the Corporation to such extent and in such matter, permitted

by law, as the Board or Directors may at time or from time to time determine. :

It is hefeby certified that these By-Laws were unanimously adopted by the Board of

Diréctors of the Corporation at a duly called meeting held on this the day
of , 200 _. .

Secretary/Treasurer
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